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Re:  Application and Petition of Charter F1 AZ - CCVII, LLC for a Certificate of

Convenience and Necessity to Provide Intrastate Telecommunications Services (the
“Application”)

T-04260A-04-03
Dear Sir or Madam: 83

Enclosed are the original and fourteen (14) copies of Charter Fiberlink AZ — CCVIL, LLC’s
(“Charter”’) Application. Please file Charter’s Application in your usual fashion and return one (1)
file-stamped copy to us in the enclosed envelope.

If you have any questions or comments, please call the undersigned.

Sincerely,

SH—

Brad S. Macdonald

BSM/jh
Enc.

cc: Charter Fiberlink AZ — CCVIL, LLC
(with enclosure)
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ARIZONA CORPORATION COMMISSION

Application and Petition for Certificate of Convenience and Necessity to Provide
Intrastate Telecommunications Services

Mail original plus 13 copies of completed application to: For Docket Control Only: ~
(Please Stamp Here) =

Docket Control Center =D b
Arizona Corporation Commission g =
1200 West Washington Street et T
Phoenix, Arizona 85007-2927 -2 °
2= P

Please indicate if you have current applications pending E—'«} o =
in Arizona as an Interexchange reseller, AOS provider, g % ¥
or as the provider of other telecommunication services. Moz 8

Type of Service: Not applicable

Docket No.: Date: Date Docketed:

G3aAIE03Y

Type of Service: Not applicable

Docket No.: Date: Date Docketed:

A. COMPANY AND TELECOMMUNICATION SERVICE INFORMATION

(A-1) Please indicate the type of telecommunications services that you want to provide in Arizona and answer
the appropriate numbered items:

X Resold Long Distance Telecommunications Services (Answer Sections A, B).
_X  Resold Local Exchange Telecommunications Services (Answer Sections A, B, C).

_X  Facilities-Based Long Distance Telecommunications Services (Answer Sections A, B, D).

_X  Facilities-Based Local Exchange Telecommunications Services (Answer Sections A, B, C, D, E)
X

Alternative Operator Services Telecommunications Services (Answer Sections A, B)

(A-2) The name, address, telephone number (including area code), facsimile number (including area code), e-
mail address, and World Wide Web address (if one is available for consumer access) of the Applicant:

Charter Fiberlink AZ - CCVIIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

Tel: (314) 965-0555

Fax: (314) 965-6640
www.charter.com
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http://www.charter.com

(A-3) The d/b/a ("Doing Business As") name if the Applicant is doing business under a name different from
that listed in Item (A-2):

None.

(A-4)  The name, address, telephone number (including area code), facsimile number (including area code),
and E-mail address of the Applicant's Management Contact:

Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

Tel: (314) 543-2567

Fax: (314) 965-6640
CCox1@chartercom.com

(A-5)  The name, address, telephone number (including area code), facsimile number (including area code),
and E-mail address of the Applicant's Attorney and/or Consultant:

Charles A. Hudak

Brad S. Macdonald

Friend, Hudak & Harris, LLP
Three Ravinia Drive, Suite 1450
Atlanta, Georgia 30346-2131
Tel: (770) 399-9500

Fax: (770) 395-0000
chudak@fh2.com
bmacdonald@fh2.com

(A-6) The name, address, telephone number (including area code), facsimile number (including area code),
E-mail address of the Applicant's Complaint Contact Person:

Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

Tel: (314) 543-2567

Fax: (314) 965-6640
CCox1@chartercom.com

(A-7) What type of legal entity is the Applicant?

__ Sole proprietorship
__ Partnership: _ Limited, _ General, ____ Arizona, ____ Foreign
X Limited Liability Company: _____ Arizona, _X  Foreign
__ Corporation: “S”, “C”, Non-profit
Domicile:  Arizona, ___ Foreign

Other, specify:
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(A-8) Please include "Attachment A™:
Attachment “A” must include the following information:
1. A copy of the Applicant's Certificate of Good Standing as a domestic or foreign corporation, LLC,
or other entity in the State of Arizona.
2. A list of the names of all owners, partners, limited liability company managers (or if a member
managed LLC, all members), or corporation officers and directors (specify).
3. Indicate percentages of ownership of each person listed in A-8.2.
See Attachment “A”,
(A-9) Include your Tariff as "Attachment B".

Your Tariff must include the following information:

1. Proposed Rates and Charges for each service offered (reference by Tariff page number).

2. Tariff Maximum Rate and Prices to be charged (reference by Tariff page number).

3. Terms and Conditions Applicable to provision of Service (reference by Tariff page number).
4

Deposits, Advances, and/or Prepayments Applicable to provision of Service (reference by Tariff
page number).

5. The proposed fee that will be charged for returned checks (reference by Tariff page number).
See Attachment “B”.

(A-10) Indicate the geographic market to be served:
X

Statewide. (Applicant adopts statewide map of Arizona provided with this application).
Other. Describe and provide a detailed map depicting the area.

See Attachment “C”,

(A-11) Indicate if the Applicant or any of its officers, directors, partners, or managers has been or are currently
involved in any formal or informal complaint proceedings pending before any state or federal regulatory
commission, administrative agency, or law enforcement agency.

Describe in detail any such involvement. Please make sure you provide the following information:
1. States in which the Applicant has been or is involved in proceedings.

2. Detailed explanations of the Substance of the Complaints.

3. Commission Orders that resolved any and all Complaints.

4. Actions taken by the Applicant to remedy and/or prevent the Complaints from re-occurring.

Neither the Applicant nor any of its officers, directors, partners, or managers have been or are
currently involved in any formal or informal complaint proceedings pending before any state or federal
regulatory commission, administrative agency, or law enforcement agency.

(A-12) Indicate if the Applicant or any of its officers, directors, partners, or managers has been or are currently
involved in any civil or criminal investigation, or had judgments entered in any civil matter, judgments levied by
any administrative or regulatory agency, or been convicted of any criminal acts within the last ten (10) years.

Describe in detail any such judgments or convictions. Please make sure you provide the following
information:

1. States involved in the judgments and/or convictions.

2. Reasons for the investigation and/or judgment.
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3. Copy of the Court order, if applicable.

Neither the Applicant nor any of its officers, directors, partners, or managers have been or are
currently involved in any civil or criminal investigation, or had judgments entered in any civil matter,
judgments levied by any administrative or regulatory agency, or been convicted of any criminal acts
within the last ten (10) years.

(A-13) Indicate if the Applicant's customers will be able to access alternative toll service providers or resellers
via 1+101XXXX access.

X Yes No

Applicant’s initial service offering in Arizona will be merely point-to-point data services that are
not interconnected with the public switched telephone network. Such services will not permit access to
alternative toll service providers or resellers via 1+101XXXX. However, when Applicant expands its
service offerings to include traditional switched/interconnected local exchange and long distance services,
Applicant’s customers will be able to access alternative toll service providers or resellers via 1+101XXXX
access.

(A-14) Is applicant willing to post a Performance Bond? Please check appropriate box(s).

___ For Long Distance Resellers, a $10,000 bond will be recommended for those resellers who collect
advances, prepayments or deposits.

Yes X No
If "No", continue to question (A-15).

___ For Local Exchange Resellers, a $25,000 bond will be recommended.

_ Yes X No
If "No", continue to question (A-15).

___ For Facilities-Based Providers of Long Distance, a $100,000 bond will be recommended.

Yes X No

If "No", continue to question (A-15).

____ For Facilities-Based Providers of Local Exchange, a $100,000 bond will be recommended.

Yes X No
If "No", continue to question (A-15).

Note: Amounts are cumulative if the Applicant is applying for more than one type of service.

(A-15) If No to any of the above, provide the following information. Clarify and explain the Applicant's
deposit policy (reference by tariff page number). Provide a detailed explanation of why the applicant's superior
financial position limits any risk to Arizona consumers.

Applicant’s deposit policy is set forth in Section 2.8 at page 20 of its Tariff No. 1, and Section 2.8
at page 20 of its Tariff No. 2. These sections provide that Applicant “may, in some instances, require
deposits from Customers. Any such cash deposit received by [Applicant] will bear simple interest at a rate
of 7% per annum. Deposits will not exceed two and a half times (2.5x) the estimated monthly charge for
service.” Applicant anticipates that it will generally not require deposits from its customers. However, in
some instances Applicant may seek a deposit from a Customer when, for example, Applicant perceives the
customer to be a credit risk.
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Applicant is a newly created limited liability company. As a limited liability company, Applicant
has members instead of shareholders. CCVII Fiberlink, LLC owns one hundred percent (100%) of
Applicant’s membership interests. Charter Communications, Ine. (“Charter”), which is a publicly traded
company (Nasdaq — CHTR) in turn, indirectly owns one hundred percent (100%) of CCVII Fiberlink,
LLC. During the 2003 calendar year, Charter Communications, Inc. generated approximately $4.8 billion
in revenues and, as of December 31, 2003, Charter had in excess of $21.4 billion in assets. Applicant, as a
Charter operating subsidiary, has Charter’s complete support of its Arizona operations. Charter’s
immense financial capability serves as adequate protection for Applicant’s Arizona customers.

(A-16) Submit copies of affidavits of publication that the Applicant has, as required, published legal notice of
the Application in all counties where the applicant is requesting authority to provide service.

Note: For Resellers, the Applicant must complete and submit an Affidavit of Publication Form as Attachment
“C” before Staff prepares and issues its report. Refer to the Commission’s website for Legal Notice Material
(Newspaper Information, Sample Legal Notice and Affidavit of Publication). For Facilities-Based Service
Providers, the Hearing Division will advise the Applicant of the date of the hearing and the publication of legal
notice. Do not publish legal notice or file affidavits of publication until your are advised to do so by the Hearing
Division,

Applicant is applying for facilities-based authority. Therefore, no affidavits are required prior to
the filing of this Application.

(A-17) Indicate if the Applicant is a switchless reseller of the type of telecommunications services that the
Applicant will or intends to resell in the State of Arizona:

Yes X No

If "Yes", provide the name of the company or companies whose telecommunications services the
Applicant resells.

(A-18) List the States in which the Applicant has had an application approved or denied to offer
telecommunications services similar to those that the Applicant will or intends to offer in the State of Arizona:

Note: If the Applicant is currently approved to provide telecommunications services that the Applicant intends to
provide in Arizona in less than six states, excluding Arizona, list the Public Utility Commission (“PUC”) of each
state that granted the authorization. For each PUC listed provide the name of the contact person, their phone
number, mailing address including zip code, and e-mail address.

Applicant is not certificated and is not seeking certification to provide telecommunications and
data communications services in any other state. However, Applicant has numerous affiliates who are
certificated, or are seeking certification, to provide services similar to those described herein in the
following states:

(a) Certificated Affiliates:

Charter Fiberlink - Alabama, LLC Alabama CLEC, IXC
Charter Fiberlink AR — CCVII, LLC Arkansas CLEC, IXC
Charter Fiberlink CA — CCO, LLC California IXC
Charter Fiberlink CA — CCVII, LLC California IXC
Charter Fiberlink CO — CCO, LLC Colorado CLEC, IXC
Charter Fiberlink - Georgia, LLC Georgia IXC
Charter Fiberlink ID - CCVII, LLC Idaho IXC
Charter Fiberlink - Illinois, LLC Illinois CLEC, IXC
Charter Fiberlink KS - CCO, LLC Kansas CLEC, IXC
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Charter Fiberlink KS - CCO, LLC Kansas CLEC, IXC

Charter Fiberlink - Kentucky, LLC Kentucky CLEC, IXC

Charter Fiberlink MA - CCO, LLC Massachusetts CLEC, IXC

Charter Fiberlink - Michigan, LLC Michigan CAP, IXC

Charter Fiberlink, LLC Minnesota CLEC, IXC

Charter Fiberlink - Missouri, LLC Missouri CLEC, IXC

Charter Fiberlink - Nebraska, LLC Nebraska CLEC, IXC

Charter Fiberlink NV — CCVII, LLC Nevada CLEC, IXC

Charter Fiberlink NM - CCO, LLC New Mexico CLEC

Charter Fiberlink NY - CCO, LLC New York CLEC, IXC

Charter Fiberlink NC - CCO, LLC North Carolina CLEC, IXC

Charter Fiberlink NC - CCVII, LLC North Carolina CLEC, IXC

Charter Fiberlink OR - CCVIL, LLC Oregon CLEC, IXC

Charter Fiberlink SC - CCO, LLC South Carolina CLEC, IXC

Charter Fiberlink SC - CCVIL, LLC South Carolina CLEC, IXC

Charter Fiberlink - Tennessee, LLC Tennessee CLEC, IXC

Charter Fiberlink TX - CCO, LLC Texas IXC

Charter Fiberlink VT - CCO, LLC Vermont CLEC, IXC

Charter Fiberlink WA- CCVII, LLC Washington CLEC, IXC

Charter Fiberlink, LLC Wisconsin CLEC, IXC

(b) Affiliates with Certifications Pending:
Affiliate State Authorization
Sought

Charter Fiberlink CA - CCO, LLC California CLEC

Charter Fiberlink CA - CCVIL LLC California CLEC

Charter Fiberlink CT - CCO, LLC Connecticut CLEC, IXC

Charter Fiberlink - Georgia, LLC Georgia CLEC

Charter Fiberlink — ID CCVII, LLC Idaho CLEC

Charter Fiberlink LA - CCO, LLC Louisiana CLEC, IXC

Charter Fiberlink LA - CCVI, LLC Louisiana CLEC, IXC

Charter Fiberlink MS — CCVI, LLC Mississippi CLEC, IXC

Charter Fiberlink MS — CCVII, LLC Mississippi CLEC, IXC

Charter Fiberlink NM — CCO, LLC New Mexico IXC

Charter Fiberlink NY - CCVIIL, LLC New York CLEC, IXC

Charter Fiberlink OK - CCVII, LLC Oklahoma CLEC, IXC

Charter Fiberlink VA — CCO, LLC Virginia CLEC, IXC

Charter Fiberlink VA — CCVI, LLC Virginia CLEC, IXC

Charter Fiberlink VA — CCVIIL, LLC Virginia CLEC, IXC

Charter Fiberlink WV - CCO, LLC West Virginia CLEC, IXC

Charter Fiberlink WV - CCVI, LLC West Virginia CLEC, IXC
(A-19) List the States in which the Applicant currently offers telecommunications services similar to those that
the Applicant will or intends to offer in the State of Arizona.
Note: If the Applicant currently provides telecommunication services that the Applicant intends to provide in
Arizona in six or more states, excluding Arizona, list the states. If the Applicant does not currently provide
telecommunications services that the Applicant intends to provide in Arizona in five or less states, list the key
personnel employed by the Applicant. Indicate each employee’s name, title, position, description of their work
experience, and years of service in the telecommunications services industry.

See Item A-19 above. In addition, the key personnel comprising Applicant’s management team
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are described at Attachment “F?”,

(A-20) List the names and addresses of any alternative providers of the service that are also affiliates of the
telecommunications company, as defined in R14-2-801.

None of Applicant’s affiliates, as defined in R14-2-801, is an alternative provider of Applicant’s
services in Arizona.

B. FINANCIAL INFORMATION

(B-1) Indicate if the Applicant has financial statements for the two (2) most recent years.

Yes X No

If "No," explain why and give the date on which the Applicant began operations.

Applicant is a newly formed entity and has not yet begun operations. Applicant anticipates
commencing operations shortly after approval of this Application. Applicant has the assurance of Charter
that it will be provided with the financial resources necessary to operate on a continuous basis in the State
of Arizona. The most recent public financial statements of Charter, which appeared in Charter’s
Securities and Exchange Commission Form 10-K dated March 15, 2004, are attached hereto at Attachment
“D”.

(B-2) Include "Attachment D".
Provide the Applicant's financial information for the two (2) most recent years.
1. A copy of the Applicant's balance sheet.
2. A copy of the Applicant's income statement.
3. A copy of the Applicant's audit report.
4. A copy of the Applicant's retained earnings balance.
5. A copy of all related notes to the financial statements and information.
Note: Make sure “most recent years” includes current calendar year or current year reporting period.

Because Applicant is a newly formed entity and has not yet begun operations, it does not have
financial statements for the two (2) most recent years. However, Applicant has the assurance of its
ultimate corporate parent, Charter, that it will be provided with the financial resources necessary to
operate on a continuous basis in the State of Arizona. Accordingly, Applicant is providing Charter’s
audited financial information for the two (2) most recent years (2002 and 2003) at Attachment “D” hereto.

(B-3) Indicate if the Applicant will rely on the financial resources of its Parent Company, if applicable.

Applicant will obtain financing directly from Charter to support its initiation of service, its initial
provision of voice and data communications services in Arizona, and, if necessary, its procurement of any
systems or facilities. However, inasmuch as Applicant merely intends to operate leased facilities procured
from its cable affiliates and other providers operating in Arizona, Applicant believes that the revenues that
it will derive from its subscribers will provide adequate financing to support its ongoing operations.

(B-4)  The Applicant must provide the following information.

1. Provide the projected total revenue expected to be generated by the provision of
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telecommunications services to Arizona customers for the first twelve months following
certification, adjusted to reflect the maximum rates for which the Applicant requested approval.
Adjusted revenues may be calculated as the number of units sold times the maximum charge per
unit.

2. Provide the operating expenses expected to be incurred during the first twelve months of providing
telecommunications services to Arizona customers following certification.

3. Provide the net book value (original cost less accumulated depreciation) of all Arizona
jurisdictional assets expected to be used in the provision of telecommunications service to Arizona
customers at the end of the first twelve months of operation. Assets are not limited to plant and
equipment. Items such as office equipment and office supplies should be included in this list.

4. Ifthe projected value of all assets is zero, please specifically state this in your response.

S. Ifthe projected fair value of the assets is different than the projected net book value, also provide
the corresponding projected fair value amounts.

See Attachment “E”.

C. RESOLD AND/OR FACILITIES-BASED LOCAL EXCHANGE TELECOMMUNICATIONS
SERVICES

(C-1) Indicate if the Applicant has a resale agreement in operation,

Yes X _ No

If "Yes", please reference the resale agreement by Commission Docket Number or Commission
Decision Number.

D. FACILITIES-BASED LONG DISTANCE AND/OR FACILITIES BASED LOCAL EXCHANGE
TELECOMMUNICATIONS SERVICES

(D-1) Indicate if the Applicant is currently selling facilities-based long distance telecommunications services
AND/OR facilities-based local exchange telecommunications services in the State of Arizona. This item applies
to an Applicant requesting a geographic expansion of their CC&N:

Yes X No

If "Yes," provide the following information: Not Applicable.

1. The date or approximate date that the Applicant began selling facilities-based long distance
telecommunications services AND/OR facilities-based local exchange telecommunications services
for the State of Arizona.

2. Identify the types of facilities-based long distance telecommunications services AND/OR facilities-
based local exchange telecommunications services that the Applicant sells in the State of Arizona.

If "No," indicate the date when the Applicant will begin to sell facilities-based long distance
telecommunications AND/OR facilities-based local exchange telecommunications services in the State
of Arizona:

Applicant intends to begin offering its point-to-point private line data services in Arizona shortly
after the Commission grants it the authority to do so.
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(D-2)  Check here if you wish to adopt as your petition a statement that the service has already been classified
as competitive by Commission Decision:

X Decision # 64178 Resold Long Distance
X  Decision # 64178 Resold LEC
Decision # 64178 Facilities Based Long Distance

X
X Decision # 64178 Facilities Based LEC

E. FACILITIES-BASED LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES

(E-1) Indicate whether the Applicant will abide by the quality of service standards that were approved by the
Commission in Commission Decision Number 59241:

X Yes No

(E-2) Indicate whether the Applicant will provide all customers with 911 and E911 service, where available,
and will coordinate with incumbent local exchange carriers ("ILECs") and emergency service providers to
provide this service:

X Yes No

Applicant’s initial service offering in Arizona will be merely point-to-point data services that are
not interconnected with the public switched telephone network. Such services will not permit access to 911
and E911 services. However, when Applicant expands its service offerings to include traditional
switched/interconnected local exchange service, Applicant’s customers will be able to access 911 and E911
services.

(E-3) Indicate that the Applicant's switch is "fully equal access capable” (i.e., would provide equal access to
facilities-based long distance companies) pursuant to A.A.C. R14-2-1111 (A):

I:l Yes I:I No

Not applicable. Applicant’s initial service offering will not require it to deploy a switch. However,
when Applicant expands its service offerings to include traditional switched/interconnected local exchange
service, any switch it deploys will be equal access capable.
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I certify that if the applicant is an Arizona corporation, a current copy of the Articles of
Incorporation is on file with the Arizona Corporation Commission and the applicant holds a
Certificate of Good Standing from the Commission. If the company is a foreign corporation or
partnership, I certify that the company has authority to transact business in Arizona. I certify that
all appropriate city, county, and/or State agency approvals have been obtained. Upon signing of
this application, I attest that I have read the Commission's rules and regulations relating to the
regulation of telecommunications services (A.A.C. Title 14, Chapter 2, Article 11) and that the
company will abide by Arizona state law including the Arizona Corporation Commission Rules.
I agree that the Commission’s rules apply in the event there is a conflict between those rules and
the company’s tariff, unless otherwise ordered by the Commission. I certify that to the best of
my knowledge the information provided in this Application and Petition is true and correct.

CHARTER FIBERLINK AZ - CCVIL, LLC

9,98 %
Ma?ﬁ Barber

Vice President - Telephony

May {/ , 2004

ﬁ) .777
SUBSCRIBED AND SWORN to before me this {{___day of 0;( . Jdeood

Cpere L) 25

y‘éfT?xRY PUBLIC

JOAN OATIS
NOTARY PUBLIC - NOTARY SEAL
STATE OF MISSOURI
ST. LOUIS CITY
MY COMMISSION EXPIRES JUNE 15.2007

My Commission Expires _ {7 /é;_ o7




ATTACHMENT “A”

Applicant’s Certificate of Good Standing is attached hereto.

Applicant is a Delaware limited liability company. As a limited liability company, Applicant has
members instead of shareholders. CCVII Fiberlink, LLC owns one hundred percent
(100%) of Applicant’s membership interests. Charter Communications, Inc., in turn,
indirectly owns one hundred percent (100%) of CCVII Fiberlink, LLC.

Applicant’s officers and directors are as follows:

OFFICERS

Carl E. Vogel, President and Chief Executive Officer

Steven A. Schumm, Executive Vice President, Chief Administrative Officer and Interim
Chief Financial Officer

Margaret A. BellVille, Executive Vice President and Chief Operating Officer
Curtis S. Shaw, Executive Vice President and General Counsel

Paul E. Martin, Senior Vice President — Corporate Controller

Wayne Davis, Senior Vice President — Engineering & Technical Operations

Steve J. Santamaria, Assistant to the President and Vice President — Management
Services

Eloise E. Schmitz, Vice President — Finance & Acquisitions, Treasurer and Assistant
Secretary

Marcy Lifton Vice President and Senior Counsel and Assistant Secretary

Timothy L. Sims, Vice President — Tax

Mark Barber, Vice President — Telephony

Hunt Sevier Brown, Vice President, Counsel — Legal Operations & Assistant Secretary

Carrie Cox, Assistant Secretary

DIRECTOR

Thomas A. Cullen

* The business address for all officers and directors is 12405 Powerscourt Drive, St. Louis,
Missouri 63131.
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CERTIFICATE OF REGISTRATION

mg all to whom t.hese presents s.hall come, greet:mg.

I, Brian c. MCNezl, Executzve Secrete:y of the Arizone Corporatzon '
CQmm1551on, do hereby cert;iy that B :

| ***CHARTER FIBERLINK AZ CCVII, , LLC'***

fa fbre;gn limlted liabllzty campeny organized under ‘the laws of the

Juzzsdlctlon of Delaware dzd obta;n a Certlfzcate of Regzstrat;on
1n Ar;zona on the 9th day of Februa:y 2004. ‘ '

Tﬁis certifzcate relates only to tbe legal author1ty of tbe above

j'named entzty as ‘of the' date zssued. mh;s certzfzcate is not to. be
»construed as an endorsement, recammendat;on, or not;ce of epproval of tbe
entity’s conditzon or business act:v:tzes and pract;ces.

IN WImNESS WHEREOF, I have hereunto set my '
hand and affixed the off;czal seal: of the
Arzzona Cexporatzon cgmmxssion.» Done at
Phoenzx, the Csztal, th:s 215t qu of

: February; 2004, A. D.
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AZ. CORP. COMMISSION

DELIVERED
: FEB 0 9 2004
DO NOT PUBLISH y ) . :
T e AiRPR. (YHW&N MIEYTD. by ICATION FOR REGISTRATION
name must corfHeR g

e OF A

FOREIGN LIMITED LIABILITY COMPANY

an ending Whﬁ§€TE~__u Y

may be “limi

1iability K- 111 el -0

company,” “limited

company,” or the | 1a  The name of the limited liability company is:
abbreviations

*L.L.C.", “L.C.”,

"LLC” or “LeC". If  Charter Fiberlink AZ-CCVII, LLC

vou are the holdexr

or assignee of a | 1.b.  If the name of the company is different than the proposed name for use in Arizona,
tradename or . . . . .
Crademark, attach then the name under which the company proposes to transact business in Arizona:
Declaration of

Tradename Holder

form. If you do

not plan to use l.c. If the name of the company does not contaifi'the words “Limited Liability Company,”
the name in (13 e M 23 46 k4l 13 2 M

Arizona, under Limited Company,” “L.L.C.” or “L.C.,” then the name of the company with the words

which your company
is organized, then
provide the name
which you plan to
use.

or abbreviation which it elects to add thereto for use in Arizona is:

2. Provide the
name of the state
or jurisdiction
under whose laws

your company was | 2. The company is organized under the laws of:_Delaware
formed.
3. Provide the 3. The date of the company’s formation is: _1/20/2004

date on which your
company organized
in the state or B

jurisdiction under . .

%hose laws it was | 4. The purpose of the company or the general character of business it proposes to transact

formed. in Arizona is:

4. Provide the

general character cable telecommunications

of business you
plan to transact
in Arizona.

5. The statutory
agent must provide
both a physical 5
and mailing :

The name and street address of the statutory agent for the foreign limited liability

address. If company in Arizona is:

statutory agent . .

has a P.O. Box Corporation Service Company

then they must 2338 W. Royal Palm Road, Suite J
provide a physical X -

description of Phoenix, AZ 85021

their street
address/location.




DO NOT PUBLISH
THIS SECTION

6. If you do not
appoint a
statutory agent
when you file the
application, you
must do so within
sixty days of
filing. Your
failure to do so,
may result in
revocation of your
Certificate of
Registration.

7. If the
jurisdiction
under the law of
which your company
is formed, you
must provide the
address of the
principle office
of the company,
in whatever state
or jurisdiction it
is located.

The application
must be executed
by a member,
manager or duly
authorized agent.

Phone and Fax are
optional.

The agent must
~consent to the
appointment by
executing the

consent.

See A.R.S. §29-601
et seq. for more
info.

LL000S

Rev. 09/03

6. The Arizona Corporation Commission is appointed as the Statutory Agent for service
of process if either of the following occur. i

A. An agent has not been appointed under paragraph 5, or if the agent’s authority
has been revoked.
B. The agent cannot be found or served with the exercise of reasonable diligence.
7. The address of the office required to be maintained in the jurisdiction under the laws of

which the company is organized, if required; or, if not required, the address of the
principal office of the company is:
12405 Powerscourt Dr.,

St. Louis, MO 63131

Executed this j%/ day of .%«zt/’y
Tl b Ll

'fmgnature] Patricia M. Carroll
Vice President of Charter
Communigcations, Inc., Mgr.

[print name]~ - - -~ -[title]

, 2004 .

PHONE 314-965-0555

FAX 314-965-6640

ACCEPTANCE OF APPOINTMENT BY STATUTORY AGENT

I, Corporation Service Company , having been designated to act as statutory
agent, hereby consent to act in that capacity until removed or resignation is submitted in

accordance with the Arizona Revised Statutes.

7
ature

]
Debor ;
Ao ah D. Sk!ppef

.

[Sin

[Print nalng] U

[If signing on behalf of a company serving as
statutory agent, print company name here]




LIMITED LIABILITY COMPANY AGREEMENT

| OF
CHARTER FIBERLINK AZ-CCVII, LLC

(a Delaware Limited Liability Company)

This LIMITED LIABILITY COMPANY AGREEMENT (as amended from time
to time, this "Agreement”) is entered into as of February _; , 2004, by CC Vil
Fiberlink, LLC, a Delaware limited liability company ("CCVII"), as the sole member
of Charter Fiberlink AZ-CCVII, LLC, a Delaware limited liability company (the
"Company").

WITNESSETH:

WHEREAS, the Certificate of Formation of the Company was executed and
filed in the office of the Secretary of State of the State of Delaware on January 20,
2004; ' :

WHEREAS, CC Vi Fiberlink, LLC is the sole member of the Company; and

NOW, THEREFORE, in consideration of the terms and provisions set forth
herein, the benefits to be gained by the performance thereof and other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the party hereby agrees as follows: ‘

SECTION 1. General.

(a) Formation. Effective as of the date and time of filing of the Certificate
of Formation in the office of the Secretary of State of the State of Delaware, the
Company was formed as a limited liability company under the Delaware Limited
Liability Company Act, 6 Del.C. § 18-101, et. seq., as amended from time to time
(the "Act"). Except as expressly provided herein, the rights and obligations of the
Members (as defined in Section 1(h)) in connection with the regulation and
management of the Company shall be governed by the Act.

(b) Name. The name of the Company shall be “Charter Fiberlink AZ -
CCVII, LLC." The business of the Company shall be conducted under such name
or any other name or names that the Manager (as defined in Section 4(a)(i) hereof)
shall determine from time to time.

©) Registered Agent. The address of the registered office of the
Company in the State of Delaware shall be c/o Corporation Service Company, 2711
Centerville Road, Suite 400, Wilmington, Delaware 19808. The name and address
of the registered agent for service of process on the Company in the State of
Delaware shall be Corporation Service Company, 2711 Centerville Road, Suite 400,
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Wilmington, Delaware 19808. The registered office or registered agent of the
Company may be changed from time to time by the Manager.

(d)  Principal Office. The principal place of business of the Company
shall be at 12405 Powerscourt Drive, St. Louis, MO 63131. At any time, the
Manager may change the location of the Company's principal place of business.

(e) Term. The term of the Company commenced on the date of the filing
of the Certificate of Formation in the office of the Secretary of State of the State of
Delaware, and the Company will have perpetual existence until dissolved and its
affairs wound up in accordance with the provisions of this Agreement.

® Cetrtificate of Formation. The execution of the Certificate of Formation
by Janeen Domagalski, Authorized Person, and the filing thereof in the office of the
Secretary of State of the State of Delaware are hereby ratified, confirmed and
approved.

(g) Qualification; Registration. The Manager shall cause the Company to
be qualified, formed or registered under assumed or fictitious name statutes or.
similar laws in any jurisdiction in which the Company transacts business and in
which such qualification, formation or registration is required or desirable. The
Manager, as an authorized person within the meaning of the Act, shall execute,
deliver and file any certificates (and any amendments and/or restatements thereof)
necessary for the Company to qualify to do business in a jurisdiction in which the
Company may wish to conduct business.

(h) Voting. Each member of the Company (if there is only one member of
the Company, the "Member"; or if there are more than one, the "Members") shall
have one vote in respect of any vote, approval, consent or ratification of any action
(a "Vote") for each one percentage point of Percentage Interest (as defined in
Section 7) held by such Member (totaling 100 Votes for all Members) (any fraction
of such a percentage point shall be entitled to an equivalent fraction of a Vote). Any
vote, approval, consent or ratification as to any matter under the Act or this
Agreement by a Member may be evidenced by such Member's execution of any
document or agreement (including this Agreement or an amendment thereto) which
would otherwise require as a precondition to its effectiveness such Vote, approval,
consent or ratification of the Members.

SECTION 2.  Purposes. The Company was formed for the object and
purpose of, and the nature of the business to be conducted by the Company is,
engaging in any lawful act or activity for which limited liability companies may be
formed under the Act.

SECTION 3.  Powers. The Company shall have all powers necessary,
appropriate or incidental to the accomplishment of its purposes and all other powers
conferred upon a limited liability company pursuant to the Act.
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SECTION 4.  Management.
(a) Management by Manager.

i) Charter, as the sole member of the Company, hereby elects
Charter Communications, Inc., a Delaware corporation ("CCI"), or its successor-in-
interest that acquires directly or indirectly substantially all of the assets or business
of CCl, as the Company's manager (the "Manager"). CClI shall be the Manager until
a simple majority of the Votes elects otherwise. No additional person may be
elected as Manager without the approval of a simple majority of the Votes (for
purposes of this Agreement, to the extent the context requires, the term "person"
refers to both individuals and entities). Except as otherwise required by applicable
law and as provided below with respect to the Board, the powers of the Company
shall at all times be exercised by or under the authority of, and the business,
property and affairs of the Company shall be managed by, or under the direction of,
the Manager. The Manager is a "manager” of the Company within the meaning of
the Act. Any person appointed as Manager shall accept its appointment by
execution of a consent to this Agreement.

i1) The Manager shall be authorized to elect, remove or replace
directors and officers of the Company, who shall have such authority with respect to
the management of the business and affairs of the Company as set forth herein or
as otherwise specified by the Manager in the resolution or resolutions pursuant to
which such directors or officers were elected.

iii) Except as otherwise required by this Agreement or applicable
law, the Manager shall be authorized to execute or endorse any check, draft,
evidence of indebtedness, instrument, obligation, note, mortgage, contract,
agreement, certificate or other document on behalf of the Company without the
consent of any Member or other person..

iv) No annual or regular meetings of the Manager or the Members
are reqwred The Manager may, by written consent, take any action which it is
otherwise required or permitted to take at a meeting.

V) The Manager's duty of care in the discharge of its duties to the
Company and the Members is limited to discharging its duties pursuant to this
Agreement in good faith, with the care a director of a Delaware corporation would
exercise under similar circumstances, in the manner it reasonably believes to be in
the best interests of the Company and its Members.

vi) Except as required by the Act, no Manager shall be liable for
the debts, liabilities and obligations of the Company, including without limitation any
debts, liabilities and obligations under a judgment, decree or order of a court, solely
by reason of being a manager of the Company.
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(b)  Board of Directors.

i) Notwithstanding paragraph (a) above, the Manager may
delegate its power to manage the business of the Company to a board of natural
persons designated as "directors" (the "Board") which, subject to the limitations set
forth below, shall have the authority to exercise all such powers of the Company
and do all such lawful acts and things as may be done by a manager of a limited
liability company under the Act and as are not by statute, by the Certificate of
Formation (as amended from time to time, the “Certificate”), or by this Agreement
(including without limitation Section 4(c) hereof) directed or required to be exercised
or done by the Manager. Except for the rights and duties that are assigned to
officers of the Company, the rights and duties of the directors may not be assigned
or delegated to any person. No action, authorization or approval of the Board shall
be required, necessary or advisable for the taking of any action by the Company
that has been approved by the Manager. In the event that any action of the
Manager conflicts with any action of the Board, the action of the Manager shall
control.

ii) Except as otherwise provided herein, directors shall possess
and may exercise all the powers and privileges and shall have all of the obligations
and duties to the Company and the Members granted to or imposed on directors of
a corporation organized under the laws of the State of Delaware.

iii) ~ The number of directors on the date hereof is one, which
number may be changed from time to time by the Manager. The director as of the
date hereof shall be as set forth on Exhibit A hereto, provided that Exhibit A need
not be amended whenever the director(s) or his or her successors are changed in
accordance with the terms of this Agreement.

iv) Each director shall be appointed by the Manager and shall
serve in such capacity until the earlier of his resignation, removal (which may be
with or without cause) or replacement by the Manager.

V) No director shall be entitled to any compensation for serving as
a director. No fee shall be paid to any director for attendance at any meeting of the
Board; provided, however, that the Company may reimburse directors for the actual
reasonable costs incurred in such attendance.

(©) Consent Required.

i) None of the Members, Managers, directors, or officers of the
Company shall:

(1)  do any act in contravention of this Agreement;

(2)  cause the Company to engage in any business
not permitted by the Certificate or the terms of this Agreement;
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3) cause the Company to take any action that would
make it impossible to carry on the usual course of business of the Company (except
to the extent expressly provided for hereunder); or

“ possess Company property or assign rights in
Company property other than for Company purposes.

i) One hundred percentage (100%) of the Votes shall be required
to:

¢)) issue limited liability company interests in the
Company to any person;

(2)  change or reorganize the Company into any other
legal form;

3) approve a merger or consolidation of the
Company with another person;

(4)  sell all or substantially all of the assets of the
Company; or

(5)  voluntarily dissolve the Company.

iii) In addition to any approval that may be required under Section
15(b) to the extent amendment of this Agreement is required for any of the following
actions, the affirmative vote, approval, consent or ratification of the Manager shall
be required to:

(1)  alter the primary purposes of the Company as set
forth in Section 2;

' (2)  issue limited liability company interests in the
Company to any person;

3) enter into or amend any agreement which
provides for the management of the business or affairs of the Company by a person
other than the Manager (and the Board);

(4)  change or reorganize the Company into any other
legal form;

(5)  approve a merger or consolidation of the
Company with another person;

(6)  sell all or substantially all of the assets of the
Company;
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(7)  operate the Company in such a manner that the
Company becomes an "investment company" for purposes of the Investment
Company Act of 1940;

(8)  except as otherwise provided or contemplated
herein, enter into any agreement to acquire property or services from any person
who is a director or officer of the Company;

(9)  settle any litigation or arbitration with any third
party, any Member, or any affiliate of any Member, except for any litigation or
arbitration brought or defended in the ordinary course of business where the
present value of the total settlement amount or damages will not exceed
$5,000,000;

(10) materially change any of the tax reporting
positions or elections of the Company;

(11)  make or commit to any expenditures which,
individually or in the aggregate, exceed or are reasonably expected to exceed the
Company's total budget (as approved by the Manager) by the greater of 5% of such
budget or Five Million Dollars ($5,000,000);

(12) make or incur any secured or unsecured
indebtedness which, individually or in the aggregate, exceeds Five Million Dollars
($5,000,000), prowded that this restriction shall not apply to (i) any refinancing of or
amendment to existing indebtedness which does not increase total borrowing
(including obligations under that certain Credit Agreement with Charter
Communications Operating, LLC as the borrower, dated as of March 18, 1999, as
amended and restated as of January 3, 2002 and as further amended and restated
by the Second Amended and Restated Credit Agreement dated as of June 19, 2003
(the “Credit Agreement”) and the Loan Documents (as defined in the Credit
Agreement), all of which have been, and are hereby, ratified and confirmed), (ii) any
indebtedness to (or guarantee of indebtedness of) any entity controlled by or under
common control with the Company ("Intercompany Indebtedness"), (iii) the pledge
of any assets to support any otherwise permissible indebtedness of the Company or
any Intercompany Indebtedness or (iv) indebtedness necessary to finance a
transaction or purchase approved by the Manager; or

(13)  voluntarily dissolve the Company.
(d)  Board Meetings.

i) Regular Meetings. Regular meetings of the Board may be
held without notice at such time and at such place as shall from time to time be
determined by the Board, but not less often than annually.

ii) Special Meetings. Special meetings of the Board may be
called by the President or any director on twenty-four (24) hours' notice to each
director; special meetings shall be called by the President or Secretary in like
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manner and on like notice on the written request of Members holding a simple
majority of the Votes. Notice of a special meeting may be given by facsimile.
Attendance in person of a director at a meeting shall constitute a waiver of notice of
that meeting, except when the director objects, at the beginning of the meeting, to
the transaction of any business because the meeting is not duly called or convened.

iii) Telephonic Meetings. Directors may participate in any regular
or special meeting of the Board, by means of conference telephone or similar
communications equipment, by means of which all persons participating in the
meeting can hear each other. Participation in a meeting pursuant to this Section
4(d)(iii) will constitute presence in person at such meeting.

iv) Quorum. At all meetings of the Board, a majority of the
directors shall constitute a quorum for the transaction of business, and the act of a
majority of the directors present at any meeting at which there is a quorum shall be
the act of the Board, except as may be otherwise specifically provided by statute,
the Certificate or this Agreement. If a quorum is not present at any meeting of the
Board, the directors present thereat may adjourn the meeting from time to time until
a quorum shall be present. Notice of such adjournment shall be given to any
director not present at such meeting.

v) Action Without Meeting. Unless otherwise restricted by the
Certificate or this Agreement, any action required or permitted to be taken at any
meeting of the Board may be taken without a meeting if all directors consent thereto
in writing and such written consent is filed with the minutes of proceedings of the
Board.

(e) Director's Duty of Care. Each director's duty of care in the discharge
of his or her duties to the Company and the Members is limited to discharging his
duties pursuant to this Agreement in good faith, with the care a director of a
Delaware corporation would exercise under similar circumstances, in the manner he
or she reasonably believes to be in the best interests of the Company and its
Members.

SECTION 5.  Officers.

(a) Officers. The Company shall have such officers as may be necessary
or desirable for the business of the Company. The officers may include a Chairman
of the Board, a President, a Treasurer and a Secretary, and such other additional
officers, including one or more Vice Presidents, Assistant Secretaries and Assistant
Treasurers as the Manager, the Board, the Chairman of the Board, or the President
may from time to time elect. Any two or more offices may be held by the same
individual.

(b) Election and Term. The President, Treasurer and Secretary shall, and
the Chairman of the Board may, be appointed by and shall hold office at the
pleasure of the Manager or the Board. The Manager, the Board, or the President
may each appoint such other officers and agents as such person shall deem
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desirable, who shall hold office at the pleasure of the Manager, the Board, or the
President, and who shall have such authority and shall perform such duties as from
time to time shall, subject to the provisions of Section 5(d) hereof, be prescribed by
the Manager, the Board, or the President.

(c) Removal. Any officer may be removed by the action of the Manager
or the action of at least a majority of the directors then in office, with or without
cause, for any reason or for no reason. Any officer other than the Chairman of the
Board, the President, the Treasurer or the Secretary may also be removed by the
Chairman of the Board or the President, with or without cause, for any reason or for
no reason.

(d Duties and Authority of Officers.

i) President. The President shall be the chief executive officer
and (if no other person has been appointed as such) the chief operating officer of
the Company; shall (unless the Chairman of the Board elects otherwise) preside at
all meetings of the Members and Board; shall have general supervision and active
management of the business and finances of the Company; and shall see that all
orders and resolutions of the Board or the Manager are carried into effect; subject,
however, to the right of the directors to delegate any specific powers to any other
officer or officers. In the absence of direction by the Manager, Board, or the
Chairman of the Board to the contrary, the President shall have the power to vote all
securities held by the Company and to issue proxies therefor. In the absence or
disability of the President, the Chairman of the Board (if any) or, if there is no
Chairman of the Board, the most senior available officer appointed by the Manager
or the Board shall perform the duties and exercise the powers of the President with
the same force and effect as if performed by the President, and shall be subject to
all restrictions imposed upon him.

ii) Vice President. Each Vice President, if any, shall perform
such duties as shall be assigned to such person and shall exercise such powers as
may be granted to such person by the Manager, the Board or by the President of
the Company. In the absence of direction by the Manager, the Board or the
President to the contrary, any Vice President shall have the power to vote all
securities held by the Company and to issue proxies therefor.

iif) Secretary. The Secretary shall give, or cause to be given, a
notice as required of all meetings of the Members and of the Board. The Secretary
shall keep or cause to be kept, at the principal executive office of the Company or
such other place as the Board may direct, a book of minutes of all meetings and
actions of directors and Members. The minutes shall show the time and place of
each meeting, whether regular or special (and, if special, how authorized and the
notice given), the names of those present at Board meetings, the number of Votes
present or represented at Members' meetings, and the proceedings thereof. The
Secretary shall perform such other duties as may be prescribed from time to time by
the Manager or the Board.
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iv) Treasurer. The Treasurer shall have custody of the Company
funds and securities and shall keep or cause to be kept full and accurate accounts
of receipts and disbursements in books of the Company to be maintained for such
purpose; shall deposit all moneys and other valuable effects of the Company in the
name and to the credit of the Company in depositories designated by the Manager
or the Board; and shall disburse the funds of the Company as may be ordered by
the Manager or the Board.

V) Chairman of the Board. The Chairman of the Board, if any,
shall perform such duties as shall be assigned, and shall exercise such powers as
may be granted to him or her by the Manager or the Board.

vi) Authority of Officers. The officers, to the extent of their powers
set forth in this Agreement or otherwise vested in them by action of the Manager or
the Board not inconsistent with this Agreement, are agents of the Company for the
purpose of the Company's business and the actions of the officers taken in
accordance with such powers shall bind the Company.

SECTION 6. Members.

(a) Members. The Members of the Company shall be set forth on
Exhibit B hereto as amended from time to time. At the date hereof, Charter is the
sole Member, and it (or its predecessor) has heretofore contributed to the capital of
the Company. Charter is not required to make any additional capital contribution to
the Company; however, Charter may make additional capital contributions to the
Company at any time in its sole discretion (for which its capital account balance
shall be appropriately increased). Each Member shall have a capital account in the
Company, the balance of which is to be determined in accordance with the
principles of Treasury Regulation section 1.704-1(b)(2)(iv). The provisions of this
Agreement, including this Section 6, are intended to benefit the Members and, to
the fullest extent permitted by law, shall not be construed as conferring any benefit
upon any creditor of the Company. Notwithstanding anything to the contrary in this -
Agreement, Charter shall not have any duty or obligation to any creditor of the
Company to make any contribution to the Company.

(b)  Admission of Members. Other persons may be admitted as Members
from time to time pursuant to the provisions of this Agreement. If an admission of a
new Member results in the Company having more than one Member, this
Agreement shall be amended in accordance with the provisions of Section 15(b) to
establish the rights and responsibilities of the Members and to govern their
relationships. ‘

(c) Limited Liability. Except as required by the Act, no Member shall be
liable for the debts, liabilities and obligations of the Company, including without
limitation any debts, liabilities and obligations of the Company under a judgment,
decree or order of a court, solely by reason of being a member of the Company.
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(d  Competing Activities. Notwithstanding any duty otherwise existing at
law or in equity, (i) neither a Member nor a Manager of the Company, or any of their
respective affiliates, partners, members, shareholders, directors, managers, officers
or employees, shall be expressly or impliedly restricted or prohibited solely by virtue
of this Agreement or the relationships created hereby from engaging in other
activities or business ventures of any kind or character whatsoever and (ii) except
as otherwise agreed in writing or by written Company policy, each Member and
Manager of the Company, and their respective affiliates, partners, members,
shareholders, directors, managers, officers and employees, shall have the right to
conduct, or to possess a direct or indirect ownership interest in, activities and
business ventures of every type and description, including activities and business
ventures in direct competition with the Company.

(e) Bankruptcy. Notwithstanding any other provision of this Agreement,
the bankruptcy (as defined in the Act) of a Member shall not cause the Member to
cease to be a member of the Company and, upon the occurrence of such an event,
the Company shall continue without dissolution.

SECTION 7.  Percentage Interests. For purposes of this Agreement,
“Percentage Interest” shall mean with respect to any Members as of any date the
proportion (expressed as a percentage) of the respective capital account balance of
such Member to the capital account balances of all Members. So long as Charter is
the sole member of the Company, Charter’'s Percentage Interest shall be 100
percent.

SECTION 8.  Distributions. The Company may from time to time distribute
to the Members such amounts in cash and other assets as shall be determined by
the Members acting by simple majority of the Votes. Each such distribution (other
than liquidating distributions) shall be divided among the Members in accordance
with their respective Percentage Interests. Liquidating distributions shall be made
to the Members in accordance with their respective positive capital account
balances. Each Member shall'be entitled to look solely to-the assets of the
Company for the return of such Member's positive capital account balance.
Notwithstanding that the assets of the Company remaining after payment of or due
provision for all debts, liabilities, and obligations of the Company may be insufficient
to return the capital contributions or share of the Company’s profits reflected in such
Member's positive capital account balance, a Member shall have no recourse '
against the Company or any other Member. Notwithstanding any provision to the
contrary contained in this Agreement, the Company shall not be required to make a
distribution to the Members on account of their interest in the Company if such
distribution would violate the Act or any other applicable law.

SECTION 9.  Allocations. The profits and losses of the Company shall be
allocated to the Members in accordance with their Percentage Interests from time to
time.
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SECTION 10. Dissolution; Winding Up.

(a) Dissolution. The Company shall be dissolved upon (i) the adoption of
a plan of dissolution by the Members acting by unanimity of the Votes and the
approval of the Manager or (ii) the occurrence of any other event required to cause
the dissolution of the Company under the Act.

(b)  Effective Date of Dissolution. Any dissolution of the Company shall be
effective as of the date on which the event occurs giving rise to such dissolution, but
the Company shall not terminate unless and until all its affairs have been wound up
and its assets distributed in accordance with the provisions of the Act and the
Certificate is cancelled.

(c) Winding Up. Upon dissolution of the Company, the Company shall
continue solely for the purposes of winding up its business and affairs as soon as
reasonably practicable. Promptly after the dissolution of the Company, the
Manager shall immediately commence to wind up the affairs of the Company in
accordance with the provisions of this Agreement and the Act. In winding up the
business and affairs of the Company, the Manager may, to the fullest extent
permitted by law, take any and all actions that it determines in its sole discretion to
be in the best interests of the Members, including, but not limited to, any actions
relating to (i) causing written notice by registered or certified mail of the Company's
intention to dissolve to be mailed to each known creditor of and claimant against the
Company, (ii) the payment, settlement or compromise of existing claims against the
Company, (i) the making of reasonable provisions for payment of contingent claims
against the Company and (iv) the sale or disposition of the properties and assets of
the Company. It is expressly understood and agreed that a reasonable time shall
be allowed for the orderly liquidation of the assets of the Company and the
satisfaction of claims against the Company so as to enable the Manager to
minimize the losses that may result from a liquidation.

SECTION 11. Transfer. At such time as the Company has more than one
Member, no Member shall transfer (whether by sale, assignment, gift, pledge,
hypothecation, mortgage, exchange or otherwise) all or any part of his, her or its
limited liability company interest in the Company to any other person without the
prior written consent of each of the other Members; provided, however, that this
Section 11 shall not restrict the ability of any Member to transfer (at any time) (i) all
or a portion of its limited liability company interest in the Company to another
Member or (ii) pursuant to the Loan Documents (as defined in the Credit
Agreement). Upon the transfer of a Member's limited liability company interest, the
Manager shall provide notice of such transfer to each of the other Members and
shall amend Exhibit B hereto to reflect the transfer.

SECTION 12. Admission of Additional Members. The admission of
additional or substitute Members to the Company shall be accomplished by the
amendment of this Agreement, including Exhibit B, in accordance with the
provisions of Section 15(b), pursuant to which amendment each additional or
substitute Member shall agree to become bound by this Agreement.
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SECTION 13. Tax Matters. As of the date of this Agreement, the Company
is a single-owner entity for United States federal tax purposes. So long as the
Company is a single-owner entity for federal income tax purposes, it is intended that
for federal, state and local income tax purposes the Company be disregarded as an
entity separate from its owner for income tax purposes and its activities be treated
as a division of such owner. In the event that the Company has two or more
Members for federal income tax purposes, it is intended that (i) the Company shall
be treated as a partnership for federal, state and local income tax purposes, and the
Members shall not take any position or make any election, in a tax return or
otherwise, inconsistent therewith and (ii) this Agreement will be amended to provide
for appropriate book and tax allocations pursuant to subchapter K of the Internal
Revenue Code of 1986, as amended.

SECTION 14. Exculpation and Indemnification.

(a) Exculpation. Neither the Members, the Manager, the directors of the
Company, the officers of the Company, their respective affiliates, nor any person
who at any time shall serve, or shall have served, as a director, officer, employee or
other agent of any such Members, Manager, directors, officers, or affiliates and
who, in such capacity, shall engage, or shall have engaged, in activities on behalf of
the Company (a "Specified Agent”) shall be liable, in damages or otherwise, to the
Company or to any Member for, and neither the Company nor any Member shall
take any action against such Members, Manager, directors, officers, affiliates or
Specified Agent, in respect of any loss which arises out of any acts or omissions
performed or omitted by such person pursuant to the authority granted by this
Agreement, or otherwise performed on behalf of the Company, if such Member,
Manager, director, officer, affiliate, or Specified Agent, as applicable, in good faith,
determined that such course of conduct was in the best interests of the Company
and within the scope of authority conferred on such person by this Agreement or
approved by the Manager. Each Member shall look solely to the assets of the
Company for return of such Member's investment, and if the property of the
Company remaining after the discharge of the debts and liabilities of the Company
is insufficient to return such investment, each Member shall have no recourse
against the Company, the other Members or their affiliates, except as expressly
provided herein; provided, however, that the foregoing shall not relieve any Member
or the Manager of any fiduciary duty, duty of care or duty of fair dealing to the
Members that it may have hereunder or under applicable law.

(b)  Indemnification. In any threatened, pending or completed claim,
action, suit or proceeding to which a Member, a Manager, a director of the
Company, any officer of the Company, their respective affiliates, or any Specified
Agent was or is a party or is threatened to be made a party by reason of the fact
that such person is or was engaged in activities on behalf of the Company, including
without limitation any action or proceeding brought under the Securities Act of 1933,
as amended, against a Member, a Manager, a director of the Company, any officer
of the Company, their respective affiliates, or any Specified Agent relating to the
Company, the Company shall to the fullest extent permitted by law indemnify and
hold harmless the Members, Manager, directors of the Company, officers of the
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Company, their respective affiliates, and any such Specified Agents against losses,
damages, expenses (including attorneys' fees), judgments and amounts paid in
settlement actually and reasonably incurred by or in connection with such claim,
action, suit or proceeding; provided, however, that none of the Members, Managers,
directors of the Company, officers of the Company, their respective affiliates or any
Specified Agent shall be indemnified for actions constituting bad faith, willful
misconduct, or fraud. Any act or omission by any such Member, Manager, director,
officer, or any such affiliate or Specified Agent, if done in reliance upon the opinion
of independent legal counsel or public accountants selected with reasonable care
by such Member, Manager, director, officer, or any such affiliate or Specified Agent,
as applicable, shall not constitute bad faith, willful misconduct, or fraud on the part
of such Member, Manager, director, officer, or any such affiliate or Specified Agent.

(c) No Presumption. The termination of any claim, action, suit or
proceeding by judgment, order or settlement shall not, of itself, create a
presumption that any act or failure to act by a Member, a Manager, a director of the
Company, any officer of the Company, their respective affiliates or any Specified
Agent constituted bad faith, willful misconduct or fraud under this Agreement.

(d) Limitation on Indemnification. Any such indemnification under this
Section 14 shall be recoverable only out of the assets of the Company and not from
the Members.

(e) Reliance on the Agreement. To the extent that, at law or in equity, a
Member, Manager, director of the Company, officer of the Company or any
Specified Agent has duties (including fiduciary duties) and liabilities relating thereto
to the Company or to any Member or other person bound by this Agreement, such
Member, Manager, director, officer or any Specified Agent acting under this
Agreement shall not be liable to the Company or to any Member or other person
bound by this Agreement for its good faith reliance on the provisions of this
Agreement. The provisions of this Agreement, to the extent that they restrict the
~duties and liabilities of a Member, Manager, director of the Company, officer of the
Company or any Specified Agent otherwise existing at law or in equity, are agreed
by the parties hereto to replace such other duties and liabilities of such Member,
Manager, director or officer or any Specified Agent.

SECTION 15. Miscellaneous.

(@) Cettificate of Limited Liability Company Interest. A Member's limited
liability company interest may be evidenced by a certificate of limited liability
company interest executed by the Manager or an officer in such form as the
Manager may approve; provided that such certificate of limited liability company
interest shall not bear a legend that causes such limited liability company interest to
constitute a security under Article 8 (including Section 8-103) of the Uniform
Commercial Code as enacted and in effect in the State of Delaware, or the
corresponding statute of any other applicable jurisdiction.
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(b)  Amendment. The terms and provisions set forth in this Agreement
may be amended, and compliance with any term or provision set forth herein may
be waived, only by a written instrument executed by each Member. No failure or
delay on the part of any Member in exercising any right, power or privilege granted
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any such right, power or privilege preclude any other or further exercise thereof
or the exercise of any other right, power or privilege granted hereunder.

(c) Binding Effect. This Agreement shall be binding upon and inure to
the benefit of the Members and their respective successors and assigns.

(d)  Govemning Law. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Delaware, without regard to
any conflicts of law principles that would require the application of the laws of any
other jurisdiction.

(e) Severability. In the event that any provision contained in this
Agreement shall be held to be invalid, illegal or unenforceable for any reason, the
invalidity, illegality or unenforceability thereof shall not affect any other provision
hereof.

® Multiple Counterparts. This Agreement may be executed in
counterparts, each of which shall be deemed an original, but all of which together ;
shall constitute one and the same instrument.

(2) Entire Agreement, This Agreement constitutes the entire agreement
of the parties hereto with respect to the subject matter hereof and supercedes and
replaces any prior or contemporaneous understandings.

(h) Relationship between the Agreement and the Act. Regardless of
whether any provision of this Agreement specifically refers to particular Default
Rules (as defined below), (i) if any provision of this Agreement conflicts with a
Default Rule, the provision of this Agreement controls and the Default Rule is
modified or negated accordingly, and (i) if it is necessary to construe a Default Rule
as modified or negated in order to effectuate any provision of this Agreement, the
Default Rule is modified or negated accordingly. For purposes of this Section 15(i),
“Default Rule” shall mean a rule stated in the Act which applies except to the extent
it may be negated or modified through the provisions of a limited liability company’s
Limited Liability Company Agreement.
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IN WITNESS WHEREOF, the party has caused this Agreement to be duly
executed on the date first above written.

CC VIl FIBERLINK, LLC, a Delaware
limited liability company

Name: Patricia M. Carroll
Title: Vice President

Accepting its appointment as the Company's Manager subject to the provisions of
this Agreement:

CHARTER COMMUNICATIONS, INC., a
Delaware corporation

Name: Patricia M. Carroll
Title: Vice President
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EXHIBIT A
Director
Thomas A. Cullen
EXHIBIT B
Member
CC VIl Fiberlink, LLC 100%
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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "CHARTER FIBERLINK

AZ-CCVII, LLC", FILED IN THIS OFFICE ON THE TWENTIETH DAY OF -

JANUARY, A.D. 2004, AT 10:41 O'CLOCK A.M.

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 2878208

3754392 8100

040038046 DATE: 01-20-04




State of Delawars
Secretary of State
Division of Corporations
Delivered 10:49 AM 01/20/2004
FILED 10:41 aAM 01,/20/2004
SRV 040038046 - 3754392 FILE

CERTIFICATE OF FORMATION
. OF
CHARTER FIBERLINK. AZ-CCVII, LLC

1. - . - gy e - i ‘
e The name of the limited liability company is Charter Fiberlink AZ-CCVII,

, 2. The address of its registered office i 71
2 d s re u the State of Delaware i
n(.';e;lt:x:ggle Rogd, Suite 400, Wilmington, Delaware, 19808, County oi" N:vtrs(?Zsltlle The
1ts registered agent at such address is Corporation Service Coinpan&. '

IN WITNESS WHEREOF, the undersig ;
. vy s ’ gned hag wted Lot
Formation of Charter Fiberlink AZ-CCVII, LLC this/7 e; o; Jmmlsng%c%ﬁﬂcam of
|

Pt
B

ﬁeen G. Doma,gﬁlski 7
‘Authorized Person :




ATTACHMENT “B”

Applicant’s proposed local exchange and interexchange tariffs are attached hereto.

1

Proposed Rates and Charges for each service offered (reference by Tariff page number).
Tariff No. 1, Sheet 27; Tariff No. 2, Sheet 27.

Tariff Maximum Rate and Prices to be charged (reference by Tariff page number).
Tariff No. 1, Sheet 27; Tariff No. 2, Sheet 27.

Terms and Conditions Applicable to provision of Service (reference by Tariff page
number).

Tariff No. 1, Sheets 11 ef seq.; Tariff No. 2, Sheets 11 ef seq..

Deposits, Advances, and/or Prepayments Applicable to provision of Service (reference by
Tariff page number).

Tariff No. 1, Sheet 20; Tariff No. 2, Sheet 20.

The proposed fee that will be charged for returned checks (reference by Tariff page
number).

Tariff No. 1, Sheet 28; Tariff No. 2, Sheet 28.



Local Exchange Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1

Original Title Sheet No. 1

Charter Fiberlink AZ - CCVIL, LLC

12405 POWERSCOURT DRIVE
ST. LOUIS, MISSOURI 63131-3674

COMPETITIVE LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES TARIFF

This tariff contains the description, regulations and rates for the furnishing of
services and facilities for telecommunications services provided by Charter
Fiberlink AZ - CCVII, LLC with principal offices at Charter Fiberlink AZ - CCVII,
LLC, 12405 Powerscourt Drive, St. Louis, Missouri 63131-3674. This tariff applies
for service furnished within the State of Arizona. This tariff is on file with the
Arizona Corporation Commission and copies may be inspected during normal
business hours.

Issued:

Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services
Charter Fiberlink AZ - CCVIL, LLC Arizona Corporation Commission Tariff No. 1
Original Sheet No. 2

CHECK SHEET

The sheets listed below, which are inclusive of this tariff, are effective as of the date shown at the bottom
of the respective sheet(s). Original and revised sheets as named below comprise all changes from the
original tariff and are currently in effect as of the date indicated below.

Sheet Revision Sheet Revision
1 Original 17 Original
2 Original 18 Original
3 Original 19 Original
4 Original 20 Original
5 Original 21 Original
6 Original 22 Original
7 Original 23 Original
8 Original 24 Original
9 Original 25 Original
10 Original 26 Original
11 Original 27 Original
12 Original 28 Original
13 Original

14 Original

15 Original

16 Original

* = New/Revised this issue

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674




Local Exchange Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1

Original Sheet No. 5

SYMBOLS

The following are the only symbols used for the purposes indicated below:

D)
)

(M)
(N)
®R)
(M

Delete or Discontinue

Change Resulting in an Increase to a Customer’s Bill

Moved from Another Tariff Location

New

Change Resulting in a Reduction to a Customer’s Bill

Change in Text or Regulation but no Change in Rate or Charge

Issued:

Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1

Original Sheet No. 6

TARIFF FORMAT

A. Sheet Numbering - Page numbers appear in the upper right corner of the sheet. Pages are
numbered sequentially. However, new pages are occasionally added to the tariff. When a new
page is added between existing pages with whole numbers, a decimal is added. For example, a
new page added between pages 34 and 35 would be page 34.1.

B. Sheet Revision Numbering - Revision numbers also appear in the upper right corner of the
page. These numbers are used to determine the most current page version on file with the
Commission. For example, 4th Revised Page 34 cancels the 3rd Revised Page 34. Consult the
check sheet for the page currently in effect.

C. Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level of
coding is subservient to its next higher level:

2

2.1

2.1.1

2.1.1.A

2.1.1.A.1
2.1.1.A.1.(a)
2.1.1.A.1.(a).1
2.1.1.A.1.(a).1.(3)
2.1.1.A.1.(a).L.(G)(1)

D. Check Sheet - When a tariff is filed with the Commission, an updated check sheet accompanies
the tariff filing. The check sheet lists the tariff pages, with a cross reference to the current
revision number. When new sheets are added, the check sheet is changed to reflect the revision.
All revisions made in a given filing are designated by an asterisk (*). There will be no other
symbols used on this sheet if these are the only changes made. The tariff user should refer to the
latest check sheet to find out if a particular page is the most current on file with the Commission.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1
Original Sheet No. 7

APPLICATION OF TARIFF

This tariff sets forth the service offerings, rates and terms and conditions of service applicable to the
furnishing of intrastate local exchange telecommunications services by Charter Fiberlink AZ - CCVII,
LLC (“Company”) to Customers within the State of Arizona.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1

Original Sheet No. 8

1.1

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Definitions

Busy Hour - The two consecutive half hours during which the greatest volume of traffic is
handled.

Call - A completed connection between the Calling and Called parties.

Calling Station - The telephone number from which a Call originates.

Called Station - The telephone number called.

Carrier Customer — A carrier that orders exchange access or retail services from the Company.
Commission - The Arizona Corporation Commission.

Company or Carrier — Charter Fiberlink AZ - CCVII, LLC, unless specifically stated otherwise.
Customer — A person, firm, corporation, partnership or other entity, in whose name the telephone
number of the Calling Station is registered with the underlying local exchange company. The
Customer is responsible for payment of charges to the Company and compliance with all terms

and conditions of this tariff.

Day - The period of time from 8:00 a.m. to (but not including) 5:00 p.m., Monday through
Friday, as measured by local time at the location from which the Call is originated.

Disconnect - To render inoperable or to disable circuitry thus preventing outgoing and incoming
communications service.

DS1 - Digital Signal, level 1. Capable of transmitting data at 1.544 Mbps.

DS3 - Digital Signal, level 3. Capable of transmitting data at 44.736 Mbps.

Evening - The period of time from 5:00 p.m. to (but not including) 11:00 p.m., Sunday through
Friday and any time during a Holiday, as measured by local time at the location from which the
Call is originated.

Gbps — One thousand million bits per second.

Incomplete - Any Call where voice transmission between the Calling and Called station is not
established.

Issued:

Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services

Charter Fiberlink AZ - CCVIL, LLC Arizona Corporation Commission Tariff No. 1

Original Sheet No. 9

1.1

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

Definitions (Cont’d)

Holiday - For the purposes of this tariff recognized holidays are New Year’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day.

Mbps - One million bits per second.
Message - A completed telephone call by a Customer or User.

Normal Business Hours — The hours of 8:00 am. to 5:00 p.m., Monday through Friday,
excluding holidays.

OC3 — Optical Carrier, level 3. A SONET channel capable of transmitting data at 155.52 Mbps.

OC12 - Optical Carrier, level 12. A SONET channel capable of transmitting data at 622.08
Mbps.

0OC48 — Optical Carrier, level 48. A SONET channel capable of transmitting data at 2.488 Gbps.

Premises — The space occupied by an individual Customer in a building, in adjoining buildings
occupied entirely by that Customer, or on contiguous property occupied by the Customer
separated only by a public thoroughfare, a railroad right of way, or a natural barrier.

Rate — Money, charge, fee or other recurring assessment billed to Customers for services or
equipment.

State — Arizona.

Terminal Equipment - Telephone instruments, including pay telephone equipment, the common
equipment of large and small key and PBX systems and other devices and apparatus, and
associated wiring, which are intended to be connected electrically, acoustically, or inductively to
the telecommunication system.

User or End User — Customer or any authorized person or entity that utilizes the Company’s
services.

Issued:

Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services
Charter Fiberlink AZ - CCVI], LLC Arizona Corporation Commission Tariff No. 1
Original Sheet No. 10

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

1.2 Abbreviations
CLEC - Competitive Local Exchange Carrier
CO - Central Office
CPE - Customer Premises Equipment
DS1 - Digital Signal, Level 1
DS3 - Digital Signal, Level 3
ILEC - Incumbent Local Exchange Carrier
NPA — Numbering Plan Area (Area Code)
OC3 - Optical Carrier, Level 3
0C12 - Optical Carrier, Level 12
0C48 — Optical Carrier, Level 48
PBX - Private Branch Exchange
PIC - Primary or Preferred Interexchange Carrier
POP - Point of Presence

V&H - Vertical and Horizontal Coordinates

Issued: Effective:

By: Carrie L, Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1

Original Sheet No. 11

SECTION 2 - RULES AND REGULATIONS

2.1 Undertaking of the Company

2.1.1 The Company provides telecommunications services to business and carrier Customers.

2.1.2 The Company installs, operates and maintains the communications services provided
herein in accordance with the terms and conditions set forth in this tariff. When
authorized by the Customer, the Company may act as the Customer’s agent for ordering
access connection facilities provided by other carriers or entities to allow connection of a
Customer’s location to the Company’s network. The Customer shall be responsible for
all charges due for such service arrangements.

2.1.3 The Company’s services are provided on a monthly basis, unless otherwise stated in this
tariff. Services are available twenty-four (24) hours per day, seven (7) days per week.

2.2 Limitations of Service

2.2.1 Service is offered subject to the availability of facilities and provisions of this tariff.

2.2.2 Service is furnished to the User for any lawful purpose. Service shall not be used for any
unlawful purpose, nor used in such a manner as to interfere unreasonably with the use of
service by any other Users.

2.2.3 The use of the Company’s services without payment for service or attempting to avoid
payment for service by fraudulent means or devices, false or invalid numbers, or false
calling or credit cards is prohibited.

2.2.4 The Company’s services may be denied for nonpayment of charges or for other violations
of the terms and conditions set forth in this tariff.

2.2.5 The use of the Company’s services to make Calls which might reasonably be expected to
frighten, abuse, torment, or harass another is prohibited.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674




Local Exchange Services

Charter Fiberlink AZ - CCVIL, LLC Arizona Corporation Commission Tariff No. 1

Original Sheet No. 12

SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.2 Limitations of Service (Cont’d)

2.2.6 Service temporarily may be refused or limited because of system capacity limitations.

2.2.7 Service is subject to transmission limitations caused by natural (including atmospheric,
geographic or topographic) or artificial conditions adversely affecting transmission.

2.2.8 Service to any or all Customers may be temporarily interrupted or curtailed due to
equipment modifications, upgrades, relocations, repairs and similar activities necessary
for proper or improved operations.

2.2.9 The Company reserves the right to discontinue furnishing service where the Customer is
using the service in violation of the law or the provisions of this tariff.

2.3 Limitations of Liability

2.3.1 Because the Company has no control of communications content transmitted over its
system, and because of the possibility of errors incident to the provision and use of its
service, service furnished by the Company is subject to the terms, conditions and
limitations herein specified.

2.3.2 The Company is not liable to Users for interruptions in service except as set forth in
Section 2.5 of this tariff.

2.3.3 The liability of the Company for errors in billing that result in overpayment by the
Customer shall be limited, unless otherwise ordered by the Commission, to a credit equal
to the dollar amount erroneously billed or, in the event that payment has been made and
service has been discontinued, to a refund of the amount erroneously billed.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1

Original Sheet No. 13

SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.3 Limitations of Liability (Cont’d)
2.3.4 The Company shall not be liable for and the User shall indemnify and hold the Company
harmless against any claims for loss or damages involving:

2.34.A Any act or omission of: (i) the User; or (ii) any other entity furnishing service,
equipment or facilities for use in conjunction with services or facilities
provided by the Company;

2.3.4B Interruptions or delays in transmission, or errors or defects in transmission, or
failure to transmit when caused by or as a result of acts of God, fire, flood or
other catastrophes, war, riots, national emergencies, government or military
authorities, strikes, lock-outs, work stoppages or other labor difficulties, or
causes beyond the Company’s control;

2.3.4.C  Any unlawful or unauthorized use of the Company’s facilities and services;

2.3.4D Libel, slander or infringement of copyright arising directly or indirectly from
content transmitted over facilities provided by the Company;

2.3.4E Infringement of patents arising from combining apparatus and systems of the
User with facilities provided by the Company;

23.4F Claims arising out of any act or omission of the User in connection with
service provided by the Company.

2.3.4.G Breach in the privacy or security of communications transmitted over the
Company’s facilities;

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Charter Fiberlink AZ - CCVII, LLC

Local Exchange Services
Arizona Corporation Commission Tariff No. 1
Original Sheet No. 14

SECTION 2 - RULES AND REGULATIONS (Cont’d)

23 Limitations of Liability (Cont’d)

234 (Cont’d)

2.3.4H Changes in any of the facilities, operations or procedures of the Company that:
(1) render any equipment, facilities or services provided or utilized by the User
obsolete; (2) require modification or alteration of such equipment, facilities or
services; or (3) otherwise affect use or performance of such equipment,
facilities or services except where reasonable notice is required by the
Company and is not provided to the Customer.

2.34.1 Defacement of or damage to the Customer’s Premises or personal property
resulting from the furnishing of services or equipment on such Premises or the
installation or removal thereof, unless such defacement is caused by negligence
or the willful misconduct of the Company’s agents or employees.

2.3.4.J Any wrongful act of a Company employee where such act is not authorized by
the Company and is not within the scope of the employee’s responsibilities for
the Company;

2.34K Anynoncompleted calls due to network busy conditions; and

2.3.4L Any calls not actually attempted to be completed during any period that service
is unavailable.

2.3.5 The User shall reimburse the Company for all costs, expenses and fees (including
reasonable attorneys’ fees and costs) incurred by the Company in its defense against
claims set forth in Section 2.3.4.

2.3.6 The Company assumes no responsibility for the availability or performance of any
facilities under the control of other entities that are used to provide service to the User,
even if the Company has acted as the User’s agent in arranging for such facilities or
services.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1

Original Sheet No. 15

2.3

24

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Limitations of Liability (Cont’d)

23.7

23.8

239

Any claim against the Company shall be deemed waived unless presented in writing to
the Company within thirty (30) days after the date of the occurrence that gave rise to the
claim.

With respect to the services provided pursuant to this tariff, the Company makes no
representations or warranties, express or implied, either in fact or by operation of law,
statutory or otherwise, including, but not limited to, warranties of title or implied
warranties of merchantability or fitness for a particular purpose, except those expressly
set forth in this tariff. The Company does not authorize anyone to make a warranty or
representation of any kind on its behalf and the User should not rely on any such
statement.

Any liability of the Company for loss or damages arising out of mistakes, omissions,
interruptions, delays, errors or defects in the service, the transmission of the service, or
failures or defects in facilities furnished by the Company, occurring in the course of
furnishing service shall in no event exceed an amount equivalent to the proportionate
fixed monthly charge to the Customer for service, during the period of time in which such
mistakes, omissions, interruptions, delays, errors or defects in the service, its transmission
or failure or defect in facilities furnished by the Company occurred.

Responsibilities of the Customer

24.1

The Customer is responsible for placing any necessary orders, complying with tariff
regulations and ensuring that Users comply with tariff regulations. The Customer shall
ensure compliance with any applicable laws, regulations, orders or other requirements of
any governmental entity relating to services provided by the Company to the Customer or
made available by the Customer to another User. The Customer also is responsible for
the payment of charges for all Calls originated at the Customer’s numbers which are not
collect, third party, calling card, or credit card Calls.

Issued:

Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services

Charter Fiberlink AZ - CCVIL, LLC Arizona Corporation Commission Tariff No. 1

Original Sheet No. 16

24

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Responsibilities of the Customer (Cont’d)

242

243

244

245

24.6

24.7

The Customer is responsible for charges incurred for special construction and/or special
facilities which the Customer requests and which are ordered by the Company on the
Customer’s behalf.

If required for the provisioning of the Company’s services, the Customer must provide
the Company, free of charge, with any necessary equipment space, supporting structure,
conduit and electrical power.

The Customer is responsible for arranging access to its Premises at times mutually
agreeable to the Company and the Customer when required for Company personnel to
install, repair, maintain, program, inspect or remove equipment associated with the
provision of the Company’s services.

The Customer must pay the Company for replacement or repair of damage to the
Company’s equipment or facilities caused by negligent or improper use on the part of the
Customer, Users, or others.

The Customer must indemnify the Company for the theft of any Company equipment or
facilities installed at the Customer’s Premises.

The Customer agrees, except where the events, incidents or eventualities set forth in this
sentence are the result of the Company’s gross negligence or willful misconduct, to
release, indemnify and hold harmless the Company against any and all loss, claims,
demands, suits or other action or any liability whatsoever, whether suffered, made,
instituted or asserted by the Customer or by any other party or person, for any personal
injury to or death of any person or persons, or for any loss of or damage to any property,
whether owned by the Customer or others. The Customer shall reimburse the Company
for all costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred
by the Company in its defense against such actions.

Issued:

Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674




Local Exchange Services
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1
Original Sheet No. 17

SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.5 Allowances for Interruptions in Service

2.5.1 General

2.5.1.A A service is interrupted when it becomes unusable to the User, e.g., the User is
unable to transmit or receive communications due to the failure of a component
furnished by the Company under this tariff.

2.5.1.B  An interruption period begins when the User reports a service, facility or circuit
to be inoperative and releases it for testing and repair. An interruption period
ends when the service, facility or circuit is operative.

2.5.1.C If the User reports a service, facility or circuit to be inoperative but declines to
release it for testing and repair, the service, facility or circuit is considered to
be impaired but not interrupted. No credit allowances will be made for a
service facility or circuit considered by the Company to be impaired.

2.5.2 Application of Credits for Interrupted Services

2.5.2.A At the Customer’s request, a credit allowance for a continuous interruption of
service for more than twenty-four (24) hours will be made in an amount to be
determined by the Company on a case-by-case basis.

2.5.2B Any such interruption will be measured from the time it is reported to or
detected by the Company, whichever occurs first.

2.5.2.C In the event the User is affected by such interruption for a period of less than
twenty-four (24) hours, no adjustment will be made. No adjustments will be
earned by accumulating non-continuous periods of interruption.

2.52.D When an interruption exceeds twenty-four (24) hours, the length of the
interruption will be measured in twenty-four (24) hour days. A fraction of a
day consisting of less than twelve (12) hours will not be credited and a period
of twelve (12) hours or more will be considered an additional day.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.5 Allowances for Interruptions in Service (Cont’d)
2.5.3 Limitations on Allowances
2.5.3.A No credit allowance will be made for any interruption of service:

253A.1 due to the negligence of, or noncompliance with the provisions
of this tariff by, any person or entity other than the Company,
including but not limited to the Customer or other entities or
carriers connected to the service of the Company;

2.53.A2 due to the failure of power, equipment, systems or services not
provided by the Company;

2.53.A3 due to circumstances or causes beyond the control of the
Company;

2.53.A4  during any period in which the Company is not given full and
free access to the Customer’s or Company’s facilities and
equipment for the purpose of investigating and correcting the
interruption;

2.53.A5 during any period in which the User continues to use the service
on an impaired basis;

2.53.A.6  during any period in which the Customer has released service to
the Company for maintenance purposes or for implementation of
a Customer order for a change in service arrangements;

2.53.A.7  that occurs or continues due to the Customer’s failure to
authorize replacement of any element of special construction;
and

2.5.3.A.8  that was not reported to the Company within thirty (30) days of
the date that service was affected.
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2.6

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Termination of Service

2.6.1

262

A Customer may terminate service, with or without cause, by giving the Company notice
either verbally or in writing. If the Company has a term contract, early termination
charges may apply. The Company may terminate service with cause by giving the
Customer five (5) business days’ written notice. The Company may terminate service
without notice in the event of the Customer maintaining and/or operating its own
equipment in a manner that may cause imminent harm to the Company’s equipment.

The Customer is responsible for all charges incurred to the Calling Station regardless of
which party terminates the service. The Customer shall reimburse the Company for all
costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred by the
Company in collecting such charges.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.7 Payment of Charges
2.7.1 The Customer is responsible for payment of all charges for service furnished to the User.
2.7.2 The Company reserves the right to assess late payment charges for Customers whose
account(s) carries principal owing from the prior billing period. Any charges not paid in
full by the due date indicated on the billing statement may be subject to a late fee of 1.5%
per month.
2.7.3 Recurring monthly charges may be invoiced one month in advance. Invoicing cycles are
approximately 30 days in length.
2.7.4 Customers must notify the Company either verbally or in writing of any disputed charges
within thirty (30) days of the billing date, otherwise all charges on the invoice will be
deemed accepted. All charges remain due and payable at the due date, although a
Customer is not required to pay disputed charges while the Company conducts its
investigation into the matter.
2.8 Deposits
The Company may, in some instances, require deposits from Customers. Any such cash deposit
received by the Company will bear simple interest at a rate of 7% per annum. Deposits will not
exceed two and a half times (2.5x) the estimated monthly charge for service.
2.9. Advance Pavments
The Company may require advance payments from Customers for the following services:
¢)) The construction of facilities and furnishing of special equipment; or
2) Temporary service for short-term use.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.10  Contested Charges

All bills are presumed accurate, and shall be binding on the Customer unless objection is received
by the Company no more than thirty (30) days after such bills are rendered. In the event that a
billing dispute between the Customer and the Company for service furnished to the Customer
cannot be settled with mutual satisfaction, the Customer may take the following course of action:

2.10.1 First, the Customer may request, and the Company will provide, an in-depth review of
the disputed amount. (The undisputed portion and subsequent bills must be paid on a
timely basis or the service may be subject to disconnection.)

2.10.2 Second, if there is still a disagreement about the disputed amount after investigation and
review by the Company, the Customer may file an appropriate complaint with the
Arizona Corporation Commission. The address of the Commission is:

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007-2927
602-542-3477

2.11 Taxes

State and local sales, use and similar taxes or regulatory fees and assessments are billed as
separate items and are not included in the quoted rates for service.
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2.12

2.13

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Contract Service Arrangements

At the option of the Company, services may be offered on a contract basis to meet specialized
requirements of the Customer not contemplated in this tariff. The terms of each contract shall be
mutually agreed upon between the Customer and the Company and may include discounts off of
rates contained herein, waiver of recurring or nonrecurring charges, charges for specially
designed and constructed services not contained in the Company’s general service offerings, or
other customized features. The terms of the contract may be based partially or completely on the
term and volume commitment, type of originating or terminating access, mixture of services or
other distinguishing features.

Special Construction

At its option, the Company may provide Customers, upon request, special construction of
facilities or services on an individual case basis (“ICB”) at rates other than as set forth herein.
Special construction or ICB is construction undertaken:

2.13.1  where facilities are not presently available, and there is no other provision hereunder
for the facilities to be constructed;

2.13.2  where facilities other than those which the Company provides are requested by the
Customer;
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2,13  Special Construction (Cont’d)
2.13.3  where facilities are requested by the Customer over a route other than that which the
Company serves;
2.13.4  when services are requested in a quantity greater than that which the Company would
normally provide to a Customer;
2.13.5  when services are requested by a Customer on an expedited basis;
2.13.6  when services or facilities are requested on a temporary basis until such services or
permanent facilities are available.
The charges for special construction or ICB (i) are subject to individual negotiation between the
Company and the Customer, (ii) will be based upon the Company’s actually incurred labor,
material and other costs, and (iii) may include without limitation recurring, non-recurring, and
early termination charges.
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SECTION 3 - DESCRIPTION OF SERVICE

3.1 Timing of Calls

3.1.1 The Customer’s monthly usage charges for the Company’s services are based upon the
total number of minutes the Customer uses and the service options to which the Customer
subscribes. Chargeable time begins at the time a connection is established (i.e. when
two-way communications is possible), and ends when a party terminates the connection.

3.1.2 No charges apply if a connection is not completed.

3.1.3 For billing purposes, all Calls are rounded up to the nearest minute and billed in
increments of one minute. The minimum Call duration is 1 minute for a connected Call.

3.1.4  Where applicable, charges will be rounded up to the nearest penny.

3.1.5 Usage begins when a connection is established (i.e. when two-way communication is
possible). A Call is terminated when the calling or called party terminates the
connection.

3.2 Start of Billing

For billing purposes, the start of service is the day following acceptance by the Customer of the

Company’s service or equipment. The end of service date is the last day after receipt by the

Company of notification of cancellation as described in Section 2.6.1 of this tariff.
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SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

33 Calculation of Distance

3.3.1 Where applicable, usage charges for all mileage sensitive products are based on the
airline distance between rate centers associated with the originating and terminating
points of the Call.

3.3.2 Where applicable, the airline mileage between rate centers is determined by applying a
formula to the vertical and horizontal coordinates associated with the rate centers
involved. The Company uses the rate centers that are produced by Bell Communications
Research in their NPA-NXX V&H Coordinates Tape and Bell’s NECA Tariff No. 4.

34 Minimum Call Completion Rate

The Customer can expect a call completion rate of at least 97% per 100 Calls attempted during

peak use periods for all services.
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3.5

3.6

SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

Service Offerings

The Company offers local exchange telecommunications services. The Customer’s total monthly
use of the Company’s service is charged at the applicable rates per minute set forth herein, in
addition to any monthly service charges. None of the service offerings are time-of-day sensitive.

35.1

Leased Line Service

A leased line is a private, dedicated point-to-point connection between a Company POP
and another point on the Company’s fiber-optic network specified by the Customer.
Leased line service is provided to Customers on a statewide basis, based upon the
location of the Company’s facilities, with transmission speeds of either DS1 (1.5444
Mbps), DS3 (44.736 Mbps), OC3 (155,52 Mbps), OC12 (622.08 Mbps) and OC48
(2,488.32 Mbps). A local access line may be necessary to connect the Customer network
or premise with the Company POP. This local access line may be provided to the
Customer by the Customer’s local exchange carrier.

Miscellaneous Services

3.6.1

3.6.2

3.63

Order Change

An Order Change is a change in the Customer’s service requested subsequent to
installation,

Bad Check Charge

If payment for Service is made by a check, draft, or similar instrument (collectively
“Check”) that is returned to the Company unpaid by a bank or another financial
institution for any reason, the Company will bill the Customer a returned check charge.
In addition, the Customer may be required to replace the returned Check with a payment
in cash or equivalent to cash, such as cashier’s check, certified check or money order.

Reconnection

Reconnection charges occur where service to an existing Customer has been discontinued
for proper cause, and the Customer desires to resume service with the Company. Where
a Customer desires reconnection, the Customer will be charged a fee to cover the cost to
the Company of restoring service to the Customer.
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4.1

SECTION 4 - RATES AND CHARGES

Leased Line Service

4.1.1

Nonrecurring Charges

Transmission

Speed Installation
DS1 ICB

DS3 ICB

QC3 ICB

0Cl12 ICB
0C48 ICB

Note: The foregoing rates represent a one time installation charge associated with the
Service.

Recurring Charges

Transmission Duration of Contract (in months)
Speed 12 36 60
DS1 ICB ICB ICB
DS3 ICB ICB ICB
0C3 ICB ICB ICB
0C12 ICB ICB ICB
0C48 ICB ICB ICB

Note: The foregoing monthly rates are per DSO mile, based on V&H coordinates; local
access charges may apply.
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4.2

4.3

44

4.5

SECTION 4 - RATES AND CHARGES (Cont’d)

Promotions

From time to time, the Company may offer services or waive or vary service rates for
promotional, market research or other similar business purposes. The Company will provide
thirty (30) days prior notice to the Commission of all promotional offerings.

Bad Check Charge

If payment for Service is made by a check, draft, or similar instrument (collectively “Check’) that
is returned to the Company unpaid by a bank or another financial institution for any reason, the
Company will bill the Customer twenty-five dollars ($25.00). In addition, the Customer may be
required to replace the returned Check with a payment in cash or equivalent to cash, such as a
cashier’s check, certified check or money order.

Order Charge

An Order Charge is a charge of forty dollars ($40.00) for a change in the customer’s service
requested subsequent to installation.

Reconnect Charge

If service has been discontinued for proper cause, the Company will charge a fee of twenty-five
dollars ($25.00) to defray the cost of restoring service to the Customer.

Issued:

Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674




Charter Fiberlink AZ - CCVII, LLC

Local Exchange Services
Arizona Corporation Commission Tariff No. 1
Original Sheet No. 3

TABLE OF CONTENTS
Page
CHECK SHEET .......cvitiietiitreetsterteseneereresaesesesseseseeseseesesessesesaesesssssssssessssnesssesassssssstssssesssssssssssistensessssssesenes 2
SYMBOLS ...ttt ettt s ass s b st b et b et a s e b bR b SR E s b st s et e R e s b e e b s bbb e s e s s asse b e R e R s b n b e 5
TARIFF FORMAT .....ooititeeeteccreete st sesse e enessesesse st e sbe st ssn e sars s saasbsbe st s b ebssassbssnasaenesbasbsssssssnnennsnnsness 6
APPLICATION OF TARIFF ......cootiieitcretnesteniet e sr ettt st sats e s saas s st b sn e san b srnenes 7
SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS ..o 8
1.1 DETINIIONS ...t cveveererecreeverereste e e assestesesseesesae s s e s e areresetsbesas s entsbesas b e sesbn et oneshsebesasbbentan 8
1.2 ADDIEVIALIONS ...eevverieeereeeerveeiiresisesneeste st esresreseresenesesesssessssssssiarenessaessresstessssstesseesnes 10
SECTION 2 - RULES AND REGULATIONS ......oooiiierereneninieienissesreesansssssssesessrssseseesssnnssssnnanas 11
21 Undertaking of the COmpPany .........cccovevviinriinnininninrsse s 11
2.2 Limitations Of SETVICE .....ccieeiererrrrreirereeereenneneesetenee e niesessresssstessssressesssissrsssesesnessnossasns 11
23 Limitations of Liability .......coecvrireereimneeininiiiiiincniisssssssesesrssssesseeenennes 12
24 Responsibilities 0f the CUSIOMET ..ot 15
2.5 Allowances for Interruptions in SErviCe........c.corvvriiininrniniiiie i 17
2.6 Termination Of SEIVICE......cciiiiirieriiirrererte e eresersstr st ssbs s s b s ns s s e s eresenene 19
2.7 Payment Of CRares .......ccooeririevuieniiiiiiiiisiiiese st annen 20
2.8 DEPOSIES vttt e e et 20
29 AdVance PAYMENLS .....ceveiiiiiriniernncnseniiiese e e s st et nn e 20
2,10  Contested CRarges......ccoveierircrinrinieieinisieisisisisiss et 21
20 T = S OO PO PP 21
2.12  Contract Service AITANZEMENTS ........ccorviririisirriesiiinisiesiie e sestessesaasesssesnnnes 22
213 Special CONSIUCHION ...c.eceririviiiiiiiiiririsciiirertie e sttt 22
SECTION 3 - DESCRIPTION OF SERVICE ..ot srsssssssns s sssanesanens 24
3.1 TiMING Of CAllS ...t et 24
3.2 Start Of BillINg....ccuecveeeiriinrrrirererircrnee et stssn e s bbb ss et 24
33 Calculation Of DISTANCE .....cvevvirriirerreeereeee e i cere ettt e s s s sessba s e s aeseses 25
34 Minimum Call Completion Rate........ccovevverreciiiniir et 25
Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services

Charter Fiberlink AZ - CCVIL, LLC Arizona Corporation Commission Tariff No. 1
Original Sheet No. 4
TABLE OF CONTENTS
(continued)

Page

35 Service OFFErings ....cceevvveiecrrerre e e s 26

3.6 MISCEIIANEOUS SETVICES ..vveveerrererrerueireriererienseresiesteresessersasessesesoresesssossestsressessessessessorees 26
SECTION 4 - RATES AND CHARGES. .....ccocoeiittetcenerentiniristiinness et e sanssbesnssnsenas 27
4.1 LeaSed LINE SEIVICE ....vcviveerereeeriiniinrenenensesresesesstssesrestessesesssssesssssestsnessssnssssaessasnessssnons 27

4.2 PrOMOLIONS c.vviveivecriireereisrierere st r et s e esse st st esh s b et s b s b s st s bt s an e sen s e e s sesrnebennta 28

43 Bad Check Charge.......coeverereereieninieiiinreinserstssssnstesi s sss e st n s eneses s one 28

44 L0 ([ O ¥ OO PSSO OT TR 28

4.5 ReCONNECt Charge ......ccvueveiriiniinininiirciei bbbttt ere e a e 28

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674







iy

$ " i

Interexchange Telecommunications Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 2

Original Title Sheet

Charter Fiberlink AZ - CCVIIL, LLC

12405 POWERSCOURT DRIVE
ST. LOUIS, MISSOURI 63131-3674

INTEREXCHANGE TELECOMMUNICATIONS SERVICES TARIFF

This tariff contains the description, regulations and rates for the furnishing of
services and facilities for telecommunications services provided by Charter
Fiberlink AZ - CCVII, LLC with principal offices at Charter Communications,
12405 Powerscourt Drive, St. Louis, Missouri 63131-3674. This tariff applies for
service furnished within the State of Arizona. This tariff is on file with the Arizona
Corporation Commission and copies may be inspected during normal business

hours.
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SYMBOLS

The following are the only symbols used for the purposes indicated below:

D)
Q)

M)
™)
®R)
(T)

Delete or Discontinue

Change Resulting in an Increase to a Customer’s Bill

Moved from Another Tariff Location

New

Change Resulting in a Reduction to a Customer’s Bill

Change in Text or Regulation but no Change in Rate or Charge
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TARIFF FORMAT

A. Sheet Numbering - Page numbers appear in the upper right corner of the sheet. Pages are
numbered sequentially. However, new pages are occasionally added to the tariff. When a new
page is added between existing pages with whole numbers, a decimal is added. For example, a
new page added between pages 34 and 35 would be page 34.1.

B. Sheet Revision Numbering - Revision numbers also appear in the upper right corner of the
page. These numbers are used to determine the most current page version on file with the
Commission. For example, 4th Revised Page 34 cancels the 3rd Revised Page 34. Consult the
check sheet for the page currently in effect.

C. Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level of
coding is subservient to its next higher level:

2

2.1

2.1.1

2.1.1.A

2.1.1.A.1
2.1.1.A.1.(a)
2.1.1.A.1.(a) I
2.1.1.A.1.(a).1.(3)
2.1.1.A.1.(a).1.().(1)

D. Check Sheet - When a tariff is filed with the Commission, an updated check sheet accompanies
the tariff filing. The check sheet lists the tariff pages, with a cross reference to the current
revision number. When new sheets are added, the check sheet is changed to reflect the revision.
All revisions made in a given filing are designated by an asterisk (*¥). There will be no other
symbols used on this sheet if these are the only changes made. The tariff user should refer to the
latest check sheet to find out if a particular page is the most current on file with the Commission.
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APPLICATION OF TARIFF

This tariff sets forth the service offerings, rates and terms and conditions of service applicable to the
furnishing of intrastate interexchange telecommunications services by Charter Fiberlink AZ - CCVII,
LLC (“Company”) to Customers within the State of Arizona.
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1.1

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Definitions

Busy Hour - The two consecutive half hours during which the greatest volume of traffic is
handled.

Call - A completed connection between the Calling and Called parties.

Calling Station - The telephone number from which a Call originates.

Called Station - The telephone number called.

Carrier Customer — A carrier that orders exchange access or retail services from the Company.
Commission - The Arizona Corporation Commission.

Company or Carrier — Charter Fiberlink AZ - CCVII, LLC, unless specifically stated otherwise.
Customer — A person, firm, corporation, partnership or other entity, in whose name the telephone
number of the Calling Station is registered with the underlying local exchange company. The
Customer is responsible for payment of charges to the Company and compliance with all terms

and conditions of this tariff.

Day - The period of time from 8:00 a.m. to (but not including) 5:00 p.m., Monday through
Friday, as measured by local time at the location from which the Call is originated.

Disconnect - To render inoperable or to disable circuitry thus preventing outgoing and incoming
communications service.

DS1 - Digital Signal, level 1. Capable of transmitting data at 1.544 Mbps.

DS3 - Digital Signal, level 3. Capable of transmitting data at 44.736 Mbps.

Evening - The period of time from 5:00 p.m. to (but not including) 11:00 p.m., Sunday through
Friday and any time during a Holiday, as measured by local time at the location from which the
Call is originated.

Gbps — One thousand million bits per second.

Incomplete - Any Call where voice transmission between the Calling and Called station is not
established.
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1.1

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

Definitions (Cont’d)

Holiday - For the purposes of this tariff recognized holidays are New Year’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day.

Mbps — One million bits per second.
Message - A completed telephone call by a Customer or User.

Normal Business Hours — The hours of 8:00 a.m. to 5:00 p.m., Monday through Friday,
excluding holidays.

OC3 - Optical Carrier, level 3. A SONET channel capable of transmitting data at 155.52 Mbps.

OC12 - Optical Carrier, level 12. A SONET channel capable of transmitting data at 622.08
Mbps.

0C48 — Optical Carrier, level 48. A SONET channel capable of transmitting data at 2.488 Gbps.

Premises — The space occupied by an individual Customer in a building, in adjoining buildings
occupied entirely by that Customer, or on contiguous property occupied by the Customer
separated only by a public thoroughfare, a railroad right of way, or a natural barrier.

Rate — Money, charge, fee or other recurring assessment billed to Customers for services or
equipment,

State — Arizona.

Terminal Equipment - Telephone instruments, including pay telephone equipment, the common
equipment of large and small key and PBX systems and other devices and apparatus, and
associated wiring, which are intended to be connected electrically, acoustically, or inductively to
the telecommunication system.

User or End User — Customer or any authorized person or entity that utilizes the Company’s
services.
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

1.2 Abbreviations
CLEC - Competitive Local Exchange Carrier
CO - Central Office
CPE - Customer Premises Equipment
DS1 - Digital Signal, Level 1
DS3 - Digital Signal, Level 3
ILEC - Incumbent Local Exchange Carrier
NPA - Numbering Plan Area (Area Code)
OC3 ~ Optical Carrier, Level 3
OC12 - Optical Carrier, Level 12
OC48 - Optical Carrier, Level 48
PBX - Private Branch Exchange
PIC - Primary or Preferred Interexchange Carrier
POP - Point of Presence

V&H - Vertical and Horizontal Coordinates
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SECTION 2 - RULES AND REGULATIONS

2.1 Undertaking of the Company

2.1.1 The Company provides telecommunications services to business and carrier Customers.

2.1.2 The Company installs, operates and maintains the communications services provided
herein in accordance with the terms and conditions set forth in this tariff. When
authorized by the Customer, the Company may act as the Customer’s agent for ordering
access connection facilities provided by other carriers or entities to allow connection of a
Customer’s location to the Company’s network. The Customer shall be responsible for
all charges due for such service arrangements.

2.1.3 The Company’s services are provided on a monthly basis, unless otherwise stated in this
tariff. Services are available twenty-four (24) hours per day, seven (7) days per week.

2.2 Limitations of Service

2.2.1 Service is offered subject to the availability of facilities and provisions of this tariff.

2.2.2 Service is furnished to the User for any lawful purpose. Service shall not be used for any
unlawful purpose, nor used in such a manner as to interfere unreasonably with the use of
service by any other Users.

2.2.3 The use of the Company’s services without payment for service or attempting to avoid
payment for service by fraudulent means or devices, false or invalid numbers, or false
calling or credit cards is prohibited.

2.2.4 The Company’s services may be denied for nonpayment of charges or for other violations
of the terms and conditions set forth in this tariff.

2.2.5 The use of the Company’s services to make Calls which might reasonably be expected to
frighten, abuse, torment, or harass another is prohibited.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.2 Limitations of Service (Cont’d)

2.26  Service temporarily may be refused or limited because of system capacity limitations.

2.27  Service is subject to transmission limitations caused by natural (including atmospheric,
geographic or topographic) or artificial conditions adversely affecting transmission.

2.28  Service to any or all Customers may be temporarily interrupted or curtailed due to
equipment modifications, upgrades, relocations, repairs and similar activities necessary
for proper or improved operations.

2.29  The Company reserves the right to discontinue furnishing service where the Customer is
using the service in violation of the law or the provisions of this tariff.

2.3 Limitations of Liability

2.3.1 Because the Company has no control of communications content transmitted over its
system, and because of the possibility of errors incident to the provision and use of its
service, service furnished by the Company is subject to the terms, conditions and
limitations herein specified.

2.3.2 The Company is not liable to Users for interruptions in service except as set forth in
Section 2.5 of this tariff.

2.3.3  The liability of the Company for errors in billing that result in overpayment by the
Customer shall be limited, unless otherwise ordered by the Commission, to a credit equal
to the dollar amount erroneously billed or, in the event that payment has been made and
service has been discontinued, to a refund of the amount erroneously billed.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.3 Limitations of Liability (Cont’d)
2.3.4 The Company shall not be liable for and the User shall indemnify and hold the Company
harmless against any claims for loss or damages involving:

2.34.A Any act or omission of: (i) the User; or (ii) any other entity furnishing
service, equipment or facilities for use in conjunction with services or
facilities provided by the Company;

234B Interruptions or delays in transmission, or errors or defects in transmission,
or failure to transmit when caused by or as a result of acts of God, fire, flood
or other catastrophes, war, riots, national emergencies, government or
military authorities, strikes, lock-outs, work stoppages or other labor
difficulties, or causes beyond the Company’s control;

2.34.C Any unlawful or unauthorized use of the Company’s facilities and services;

234D Libel, slander or infringement of copyright arising directly or indirectly from
content transmitted over facilities provided by the Company;

234E Infringement of patents arising from combining apparatus and systems of the
User with facilities provided by the Company;

234F Claims arising out of any act or omission of the User in connection with
service provided by the Company.

234G Breach in the privacy or security of communications transmitted over the
Company’s facilities;
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

23 Limitations of Liability (Cont’d)

234 (Cont’d)

234H Changes in any of the facilities, operations or procedures of the Company
that: (1) render any equipment, facilities or services provided or utilized by
the User obsolete; (2) require modification or alteration of such equipment,
facilities or services; or (3) otherwise affect use or performance of such
equipment, facilities or services except where reasonable notice is required
by the Company and is not provided to the Customer.

2341 Defacement of or damage to the Customer’s Premises or personal property
resulting from the furnishing of services or equipment on such Premises or
the installation or removal thereof, unless such defacement is caused by
negligence or the willful misconduct of the Company’s agents or employees.

2.341] Any wrongful act of a Company employee where such act is not authorized
by the Company and is not within the scope of the employee’s
responsibilities for the Company;

234K Any noncompleted calls due to network busy conditions; and

234L Any calls not actually attempted to be completed during any period that
service is unavailable.

2.3.5 The User shall reimburse the Company for all costs, expenses and fees (including
reasonable attorneys’ fees and costs) incurred by the Company in its defense against
claims set forth in Section 2.3.4.

2.3.6 The Company assumes no responsibility for the availability or performance of any
facilities under the control of other entities that are used to provide service to the User,
even if the Company has acted as the User’s agent in arranging for such facilities or
services.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Interexchange Telecommunications Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 2

Original Sheet No. 15

2.3

24

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Limitations of Liability (Cont’d)

237

2.3.8

23.9

Any claim against the Company shall be deemed waived unless presented in writing to
the Company within thirty (30) days after the date of the occurrence that gave rise to the
claim,

With respect to the services provided pursuant to this tariff, the Company makes no
representations or warranties, express or implied, either in fact or by operation of law,
statutory or otherwise, including, but not limited to, warranties of title or implied
warranties of merchantability or fitness for a particular purpose, except those expressly
set forth in this tariff. The Company does not authorize anyone to make a warranty or
representation of any kind on its behalf and the User should not rely on any such
statement.

Any liability of the Company for loss or damages arising out of mistakes, omissions,
interruptions, delays, errors or defects in the service, the transmission of the service, or
failures or defects in facilities furnished by the Company, occurring in the course of
furnishing service shall in no event exceed an amount equivalent to the proportionate
fixed monthly charge to the Customer for service, during the period of time in which such
mistakes, omissions, interruptions, delays, errors or defects in the service, its transmission
or failure or defect in facilities furnished by the Company occurred.

Responsibilities of the Customer

24.1

The Customer is responsible for placing any necessary orders, complying with tariff
regulations and ensuring that Users comply with tariff regulations. The Customer shall
ensure compliance with any applicable laws, regulations, orders or other requirements of
any governmental entity relating to services provided by the Company to the Customer or
made available by the Customer to another User. The Customer also is responsible for
the payment of charges for all Calls originated at the Customer’s numbers which are not
collect, third party, calling card, or credit card Calls.
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24

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Responsibilities of the Customer (Cont’d)

242

243

244

245

24.6

24.7

The Customer is responsible for charges incurred for special construction and/or special
facilities which the Customer requests and which are ordered by the Company on the
Customer’s behalf.

If required for the provisioning of the Company’s services, the Customer must provide
the Company, free of charge, with any necessary equipment space, supporting structure,
conduit and electrical power.

The Customer is responsible for arranging access to its Premises at times mutually
agreeable to the Company and the Customer when required for Company personnel to
install, repair, maintain, program, inspect or remove equipment associated with the
provision of the Company’s services.

The Customer must pay the Company for replacement or repair of damage to the
Company’s equipment or facilities caused by negligent or improper use on the part of the
Customer, Users, or others.

The Customer must indemnify the Company for the theft of any Company equipment or
facilities installed at the Customer’s Premises.

The Customer agrees, except where the events, incidents or eventualities set forth in this
sentence are the result of the Company’s gross negligence or willful misconduct, to
release, indemnify and hold harmless the Company against any and all loss, claims,
demands, suits or other action or any liability whatsoever, whether suffered, made,
instituted or asserted by the Customer or by any other party or person, for any personal
injury to or death of any person or persons, or for any loss of or damage to any property,
whether owned by the Customer or others. The Customer shall reimburse the Company
for all costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred
by the Company in its defense against such actions.
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2.5

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Allowances for Interruptions in Service

25.1

252

General

25.1A

25.1.B

25.1.C

A service is interrupted when it becomes unusable to the User, e.g., the User is
unable to transmit or receive communications due to the failure of a component
furnished by the Company under this tariff.

An interruption period begins when the User reports a service, facility or circuit
to be inoperative and releases it for testing and repair. An interruption period
ends when the service, facility or circuit is operative.

If the User reports a service, facility or circuit to be inoperative but declines to
release it for testing and repair, the service, facility or circuit is considered to
be impaired but not interrupted. No credit allowances will be made for a
service facility or circuit considered by the Company to be impaired.

Application of Credits for Interrupted Services

252.A

252B

252.C

252D

At the Customer’s request, a credit allowance for a continuous interruption of
service for more than twenty-four (24) hours will be made in an amount to be
determined by the Company on a case-by-case basis.

Any such interruption will be measured from the time it is reported to or
detected by the Company, whichever occurs first.

In the event the User is affected by such interruption for a period of less than
twenty-four (24) hours, no adjustment will be made. No adjustments will be
earned by accumulating non-continuous periods of interruption.

When an interruption exceeds twenty-four (24) hours, the length of the
interruption will be measured in twenty-four (24) hour days. A fraction of a
day consisting of less than twelve (12) hours will not be credited and a period
of twelve (12) hours or more will be considered an additional day.
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2.5

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Allowances for Interruptions in Service (Cont’d)

2.5.3 Limitations on Allowances

2.5.3.A No credit allowance will be made for any interruption of service:

253.A1

253.A2

253.A3

253.A4

253.A5

253.A6

2.53.A7

253.A8

due to the negligence of, or noncompliance with the provisions
of this tariff by, any person or entity other than the Company,
including but not limited to the Customer or other entities or
carriers connected to the service of the Company;

due to the failure of power, equipment, systems or services not
provided by the Company;

due to circumstances or causes beyond the control of the
Company;

during any period in which the Company is not given full and
free access to the Customer’s or Company’s facilities and
equipment for the purpose of investigating and correcting the
interruption;

during any period in which the User continues to use the service
on an impaired basis;

during any period in which the Customer has released service to
the Company for maintenance purposes or for implementation of
a Customer order for a change in service arrangements;

that occurs or continues due to the Customer’s failure to
authorize replacement of any element of special construction;
and

that was not reported to the Company within thirty (30) days of
the date that service was affected.
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2.6

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Termination of Service

2.6.1

262

A Customer may terminate service, with or without cause, by giving the Company notice
either verbally or in writing. If the Company has a term contract, early termination
charges may apply. The Company may terminate service with cause by giving the
Customer five (5) business days’ written notice. The Company may terminate service
without notice in the event of the Customer maintaining and/or operating its own
equipment in a manner that may cause imminent harm to the Company’s equipment.

The Customer is responsible for all charges incurred to the Calling Station regardless of
which party terminates the service. The Customer shall reimburse the Company for all
costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred by the
Company in collecting such charges.
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2.7

2.8

2.9

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Payment of Charges

2.7.1 The Customer is responsible for payment of all charges for service furmished to the User.

2.7.2 The Company reserves the right to assess late payment charges for Customers whose
account(s) carries principal owing from the prior billing period. Any charges not paid in
full by the due date indicated on the billing statement may be subject to a late fee of 1.5%
per month,

2.7.3 Recurring monthly charges may be invoiced one month in advance. Invoicing cycles are
approximately 30 days in length.

2,74 Customers must notify the Company either verbally or in writing of any disputed charges
within thirty (30) days of the billing date, otherwise all charges on the invoice will be
deemed accepted. All charges remain due and payable at the due date, although a
Customer is not required to pay disputed charges while the Company conducts its
investigation into the matter.

Deposits

The Company may, in some instances, require deposits from Customers. Any such cash deposit
received by the Company will bear simple interest at a rate of 7% per annum. Deposits will not
exceed two and a half times (2.5x) the estimated monthly charge for service.

Advance Payments

The Company may require advance payments from Customers for the following services:

(D The construction of facilities and furnishing of special equipment; or

2 Temporary service for short-term use.

The aggregate amount of any Advance Payment and Deposit required pursuant to Sections 2.8

and 2.9 of this Tariff will not exceed two and one half times the estimated monthly charge to
Customer for service.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.10 Contested Charges

All bills are presumed accurate, and shall be binding on the Customer unless objection is received
by the Company no more than thirty (30) days after such bills are rendered. In the event that a
billing dispute between the Customer and the Company for service furnished to the Customer
cannot be settled with mutual satisfaction, the Customer may take the following course of action:

2.10.1 First, the Customer may request, and the Company will provide, an in-depth review of
the disputed amount. (The undisputed portion and subsequent bills must be paid on a
timely basis or the service may be subject to disconnection.)

2.10.2 Second, if there is still a disagreement about the disputed amount after investigation and
review by the Company, the Customer may file an appropriate complaint with the.
Arizona Corporation Commission. The address of the Commission is:

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007-2927
602-542-3477

2.11 Taxes

State and local sales, use and similar taxes or regulatory fees and assessments are billed as
separate items and are not included in the quoted rates for service.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIIL, LL.C
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Interexchange Telecommunications Services

Charter Fiberlink AZ - CCVIL, LLC Arizona Corporation Commission Tariff No. 2

Original Sheet No. 22

2.12

2.13

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Contract Service Arrangements

At the option of the Company, services may be offered on a contract basis to meet specialized
requirements of the Customer not contemplated in this tariff. The terms of each contract shall be
mutually agreed upon between the Customer and the Company and may include discounts off of
rates contained herein, waiver of recurring or nonrecurring charges, charges for specially
designed and constructed services not contained in the Company’s general service offerings, or
other customized features. The terms of the contract may be based partially or completely on the
term and volume commitment, type of originating or terminating access, mixture of services or
other distinguishing features.

Special Construction

At its option, the Company may provide Customers, upon request, special construction of
facilities or services on an individual case basis (“ICB”) at rates other than as set forth herein.
Special construction or ICB is construction undertaken:

2.13.1  where facilities are not presently available, and there is no other provision hereunder
for the facilities to be constructed;

2.13.2  where facilities other than those which the Company provides are requested by the
Customer;
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.13  Special Construction (Cont’d)
2.13.3  where facilities are requested by the Customer over a route other than that which the
Company serves;
2.13.4  when services are requested in a quantity greater than that which the Company would
normally provide to a Customer;
2.13.5  when services are requested by a Customer on an expedited basis;
2.13.6  when services or facilities are requested on a temporary basis until such services or
permanent facilities are available.
The charges for special construction or ICB (i) are subject to individual negotiation between the
Company and the Customer, (ii) will be based upon the Company’s actually incurred labor,
material and other costs, and (iii) may include without limitation recurring, non-recurring, and
early termination charges.
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SECTION 3 - DESCRIPTION OF SERVICE

31 Timing of Calls

3.1.1 The Customer’s monthly usage charges for the Company’s services are based upon the
total number of minutes the Customer uses and the service options to which the Customer
subscribes. Chargeable time begins at the time a connection is established (i.e. when
two-way communications is possible), and ends when a party terminates the connection.

3.1.2 No charges apply if a connection is not completed.

3.1.3  For billing purposes, all Calls are rounded up to the nearest minute and billed in
increments of one minute. The minimum Call duration is 1 minute for a connected Call.

3.1.4 Where applicable, charges will be rounded up to the nearest penny.

3.1.5 Usage begins when a connection is established (i.e. when two-way communication is
possible). A Call is terminated when the calling or called party terminates the
connection.

3.2 Start of Billing

For billing purposes, the start of service is the day following acceptance by the Customer of the

Company’s service or equipment. The end of service date is the last day after receipt by the

Company of notification of cancellation as described in Section 2.6.1 of this tariff.
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SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

33 Calculation of Distance

3.3.1 Where applicable, usage charges for all mileage sensitive products are based on the
airline distance between rate centers associated with the originating and terminating
points of the Call.

3.3.2 Where applicable, the airline mileage between rate centers is determined by applying a
formula to the vertical and horizontal coordinates associated with the rate centers
involved. The Company uses the rate centers that are produced by Bell Communications
Research in their NPA-NXX V&H Coordinates Tape and Bell’s NECA Tariff No. 4.

34 Minimum Call Completion Rate

The Customer can expect a call completion rate of at least 97% per 100 Calls attempted during

peak use periods for all services.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674
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Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 2

Original Sheet No. 26

3.5

3.6

SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

Service Offerings

The Company offers interexchange telecommunications services. The Customer’s total monthly
use of the Company’s service is charged at the applicable rates per minute set forth herein, in
addition to any monthly service charges. None of the service offerings are time-of-day sensitive.

35.1

Leased Line Service

A leased line is a private, dedicated point-to-point connection between a Company POP
and another point on the Company’s fiber-optic network specified by the Customer.
Leased line service is provided to Customers on a statewide basis, based upon the
location of the Company’s facilities, with transmission speeds of either DS1 (1.5444
Mbps), DS3 (44.736 Mbps), OC3 (155,52 Mbps), OC12 (622.08 Mbps) and OC48
(2,488.32 Mbps). A local access line may be necessary to connect the Customer network
or premise with the Company POP. This local access line may be provided to the
Customer by the Customer’s local exchange carrier.

Miscellaneous Services

3.6.1

3.6.2

3.6.3

Order Change

An Order Change is a change in the Customer’s service requested subsequent to
installation.

Bad Check Charge

If payment for Service is made by a check, draft, or similar instrument (collectively
“Check”) that is returned to the Company unpaid by a bank or another financial
institution for any reason, the Company will bill the Customer a returned check charge.
In addition, the Customer may be required to replace the returned Check with a payment
in cash or equivalent to cash, such as cashier’s check, certified check or money order.

Reconnection

Reconnection charges occur where service to an existing Customer has been discontinued
for proper cause, and the Customer desires to resume service with the Company. Where
a Customer desires reconnection, the Customer will be charged a fee to cover the cost to
the Company of restoring service to the Customer.

Issued:

Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, L1.C
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674




Interexchange Telecommunications Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 2

Original Sheet No. 27

SECTION 4 - RATES AND CHARGES

4.1 Leased Line Service
4.1.1 Nonrecurring Charges
Transmission
Speed Installation
DS1 ICB
DS3 ICB
0C3 ICB
0C12 ICB
0C48 ICB
Note: The foregoing rates represent a one time installation charge associated with the
Service.
4.1.2 Recurring Charges

Transmission Duration of Contract (in months)
Speed 12 36 60
DS1 ICB ICB ICB
DS3 ICB ICB ICB
0C3 ICB ICB ICB
0C12 ICB ICB ICB
0C48 ICB ICB ICB
Note: The foregoing monthly rates are per DS0 mile, based on V&H coordinates; local
access charges may apply.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674




Interexchange Telecommunications Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 2

Original Sheet No. 28

SECTION 4 - RATES AND CHARGES (Cont’d)

4.2 Promotions
From time to time, the Company may offer services or waive or vary service rates for
promotional , market research or other similar business purposes. The Company will provide
thirty (30) days prior notice to the Commission of all promotional offerings.

4.3 Bad Check Charge
If payment for Service is made by a check, draft, or similar instrument (collectively “Check”) that
is returned to the Company unpaid by a bank or another financial institution for any reason, the
Company will bill the Customer twenty-five dollars ($25.00). In addition, the Customer may be
required to replace the returned Check with a payment in cash or equivalent to cash, such as a
cashier’s check, certified check or money order.

44 Order Charge
An Order Charge is a charge of forty dollars ($40.00) for a change in the customer’s service
requested subsequent to installation.

4.5 Reconnect Charge
If service has been discontinued for proper cause, the Company will charge a fee of twenty-five
dollars ($25.00) to defray the cost of restoring service to the Customer.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LL.C
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674
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GEOGRAPHIC MARKET TO BE SERVED
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ATTACHMENT “D”

APPLICANT’S FINANCIAL STATEMENTS

The audited financial statements and accompanying notes of Applicant’s ultimate corporate
parent, Charter Communications, Inc., for the years 2002 and 2003 are attached hereto.
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UNITED STATES

SECURITIES AND EXCHANGE CONMISSION
Washington, D.C. 20549

FORM 10—-K

(Mark One)
X ANNUAL REPORT PURSUANT TO SECTION 13 OR 13(d) OF THE SECURITIES EXCHANGE
ACTQF 1934 .

For the year ended December 31, 2002
ar

[ TRANSITION REPORT PURSUANT TO SECTION 13 OR 13(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

"For the transition period frb_fn T to
Commission file number: 000—27927

Charter Communications, Inc.

(Exact name of regisnrant as specified in its charter)

Delaware 48—~1857215
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Independenc Auditors’ Report

To the Board of Directors
Charzr Communications, [nc:

sheats or’C!zarte‘ Cammunicaticns, [nc. and subsidiaries as of December 31, 2002, 2001 and 2000, and

‘We have audited the accompanying consolidated 5alance
vears in the period ended Dec:mocral

the related consclidated statements of operatons. changss in shareholdars’ equity and cash flows for each of the threa
2002. These consotidared financial sarements are the responsibility of the Company’s management. Qur cesuansxbxhtv Is to express an opinion on these

consolidated financial statements based on our audirs.

We canducted our audits in accordancs with auditing siandards generally aceepeed in the United States of America. Those standards require that we plan and
perfamm the audit io obrain reasonabie asswrance about whether the tinancial statements are fres of mareral misscternent. An audit includes examining, on a test
basis. evidenc: supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting prnciples used and significanc
estimnates madc by managemear, as well as evaluating the overall financial statement preseatation. We believe that our audits provide a reasonable basis for our

opinion.

[n our opinian. “he consolidated financial statements referred to above present fairly, in all material respects, the financial position of Charter Communications,
Inc. and subsic ries as of Decamber 51, 2002, 2001 and 2000, and the results of their operations and their cash flows for each of the three years in the period
ended Decemu -3, 2002 in conformity with accounting principles generally accepted in the United States of America.

As discussed i: Vote 3 to the consclidated financial statemerits, the Company has restated the cansolidated balancs sheets as of December 3 1, 2001 and 2000 and
the related con :lidated statements of operations, changes in shareholders’ equity and cash flows for the years then ended which caunsolidated financial

statements wer previously audited by ather independent auditars who have ceased operarions.

As discussed ir. Nate 4 to the consolidated financial statements, effactive I anuary [, 2002, the Company adapted Statement of Fmanc;al. Accounting Stzmdams

No. 142, *Gou.iwiil and Other [ntangible Assets.”

st KENIG LLP

St. Louis, Missouri
April 14, 2003
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CHARTER COMMUNICATIONS, [NC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET
(doilars in mifliens)

ASSETS

CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable. less allowancs for doubtful accounts of $19, 833 and $12, respectively
aceivables from related party
Prepaid expenses and other current assets

(/l

(4

)

Toral current assats

INVESTMENT (N CABLE PROPERTIES:
Pwpc“ ,; iunt and equipment, net of accumulated depreciation o 634,531,928 and 51,130, "~
respectivei:

Franchises. net of accurnulated amom*anon aof §3 -l: 2, 85,443 and $2,006, respectively
Total investment in cable properties, net

OTHER ASSETS

Tatal assets

LIABILITIES AND SHAREHOLDERS’ EQUITY

CURRENT LIABILITI’ES
Accounts payable and accrued expenses

Taca] current {iabilides
LONG-TERM DEBT
DEFERRED MANAGEMENT FEES~RELATED PARTY
OTHER LONG=TERM LIABILITIES
MINORITY INTEREST
REDEEMABLE SECURITIES

PREFERRED STOCK - REDEEMABLE: $.001 par value; | million shares authorized: 505,664 shares
issued and ourstznding :
SHAREHOLDERS' EQUITY:
Class A Common stock: 5.001 par value: 1.75 billion shares authorized; 294,520,408, 294,336,320
and 233.702.135 shares {ssued and oustanding, respectively
Class 8 Common stoci; $.001 par value; 750 million shares authorizad: 50,000 shares issued and

ouwsanding
Preferred stock: 3,001 par value: 250 million shares autharized: no non—redeemable shares issued anci

outstanding

Additional paid—in capital
Sccurnulated dericit

Accumuiated Gther comprehensive [oss

Tatal shareholders’ agquity

Tueai Habtlites and shareholders' cquity

The :iccampanying notes are un intewrst pare of these consoiidaed Hnancial scacerments.

F=i

December 31,

2002 2001 1400
{restated) (restated)
S 32t 3 2 S EN
259 292 2
8 b) —_
43 7Q 87
33 389 427
7,679 6.91 4,329
13,727 18,91 18,82
21,406 25,325 23,864
345 269 261
$22,384 $26,463 324352
— a—— ——
S 1,405 § 1,379 S 1343
1,405 1,379 1,343
18,671 16,343 13,061
14 14 [
L177 1.682 1317
1,025 4,409 4,344
— e 1,104
51 31 —
4.697 +.694 3.691
(4,009 (2.097) (924)
(+7) )]
<41 2.585 767
$22.234 526443 522532
——— S W




CHARTER COMMUNICATIONS, [NC. AND SUBSIDLARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(dellars in millions, excepc per share dara)

Year Ended December 3t

2002 2001 2000
. (restared) (restated}
REVENUES 3 4,366 3 3,807 N 3,141
COSTS AND L P ISES:
Operating ¢ d ng depreciation and amortization and other items listed
below) 1,304 1,430 [,183
Selling, ge::eral and administrative 966 ' 332 608
Depreciatic:: and amortization [,437 2,632 2,398
Impairment »f franchises 4.638 — —
Qprtion con- ~ensation expense, net 5 (5) 38
Special chic ,es : 36 8 —
8886 .. - . .3007 - L - So4229
Los hrom operations (4,320) (1.200) (1,088)
QOTHER INCC (E (EXPENSE): ' :
{orerest ex; :nse, net (1,506} - (L33 (1,042)
" .Loss on equiry investments (3) ’ (34) At
Other, net (113) o (89) (1)
(1,627) : (1,433) (1,062)
Loss before minority interest, income taxes and curnulative effect »
of accounting change (5.947) (2,633) (2.150)
MINORITY INTEREST 3,179 1,464 : 1,282
L oss befors income taxes and curnulative effect ofaccount_ing.
change 2,768) (1.16%9) . (368)
INCOME TAX BENEFIT 320 12 © 10
Loss before cumulative effect of accounting changs (2.248) (1,157) (358)
CUMULATIVE EFFECT OF ACCOUNTING CHANGE (268). (1) —
Ner loss ) (2.314) (1,167) (858)
Dividends on preferred steck —redesmable (3 (1) —_—
Net loss applicable to comman stack 3 (2.317) 3 1,168) s (853)
IR R b
LOSS PER CONMMON SHARE, basic and diluted b (8.53) 3 (4.33) S (3.30)
] ER—
Weighted averzy2 comman sharas oustanding, basic and dilured 294 440,261 269,394,386 225,697,773
- T E—— - S————

The accompanying notes are an integral parr of these consolidated financial statements.
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CHARTER COMMUNICATIONS, [NC., AND SUBSIDLARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHARFEHOLDERS® EQUITY
(dollars in millians)

Accumuiated
Class A Class B Additional Other Tueal
Cummon Common Paid~In Accumulated Cumprehensive Saareholders’
Income
Stack Stock Capital Deficit (Loss} Equicy
BALANCE, December 31, 1999 S— S— 83,073 g (88) s 2 33,01
Issuancs of common stock related o acquisiticns — — 173 —_— —_ 178
Redesmatle securities reclassified as equity — — 693 —_ — 633
Unrealized lass on markerabie securites available for sate — — — —_ (2) (2)
Option cor-peasation expense, net (restated) — — 16 —_— — 16
Loss on is: :ance of equity by subsidiary (restated) — _— (272) — —_ (272)
Stock optl.1s exercised — — I — —_ 1
Net loss (r- 2tated) — —_ —_ (858) —_ (858)
BALANCE, L :ember 31, 2000 (restated) . . . - o — 3,581 (924 - —_— 2,767
- Issuance ¢ :ommon stack related to acquisitions : ) - = 2 — — 2
WNet pracer .5 from issuance of common stack —_— — 1,218 — —_ 1,218
Redeemal . -securites reclassified as equity — — 9 — — 9
Contributi ns fram Charter nvestment, Inc. (restated) — —_ 25 — —_ 23
Changes . fair value of inerest rate agresments — — — — (17) (L7)
Opcion coimpensation expenss, net (resated) ' — _ G —_ —_ 3)
Lass on issuance of equity by subsidiary (restated) —_ — 253 — —_ (253)°
Stock vptions exercised — — s — — 3
Dividends on preferred stack — redeemable — — — (M —_ (1)
Net loss (restated) —_ _ — (1,167 — (1,167)
BALANCE, December 31, 2001 (restted) — — 4,694 (2,092) (17 2,385
[ssuance of cammon stock related w0 acquisitions — — 2 — — 2
Changes in {air value of interest rate agresments — — C— — (30) (30)
Option compensation expense. net i — — -z — —_ 2
Loss on issuance of equity by subsidiary _ — 1) — — €8]
Dividends on preferred stock — redesmable —_ —_— —_ (3) —_— )
Net loss — — —_ (2.514) — (2.514)
BALANCE, Decamber 31, 2002 S— §— 54,697 3(4,609) S &N 3 4]
_— —— — REuas—— I TER—




Table of Caontents
CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(doilars in millions)

Year Ended Decamber 51,

2002 2001 2000
(reszated) (restaced)
CASHFLOWS FROM OPERATING ACTIVITES:
Nei loss S(2.3514) 3(L,167) S (853)
Adjustments to reconcile aet loss to net cash Hows fom operating activities:
Minority intecast C(3.179) (1,46+) (1.282)
Depreciation and amertization 1,437 2,682 2,398
[mpairment of fanchises 4,638 —_ _—
Option compensation expense, net 5 (5) 38
Noncz:h interest expease 393 295 174
Loss vt equity investoments 3 54 19
Loss on dervative inscruments and hedging acrivities, net 115 50 . —
Deferrad income taxes _ e (520) - - 12y (10)
Cumui.tive etfect of accounting change 266 10 —_
Changss in perating assets and liabilities, net of effecrs from acquisitions: :
Accounts receivable 27 (731 (130}
Prepai. expenses and other current assets ) L (i 2)
- Accoun(s pavable and accried expenses ‘ 52 125 523
Recztvables ffom and payables to related party, including deferred management feas () —_ (€5
Qther operating activities ‘ —_ 3 (7
Net cash flows from operating actvites 748 439 23
CASH FLOWS FROM INVESTMENT ACTIVITIES: .
Purchases of property, plant and equipment (2,223) (3.001) . (2,536)
Payments for zcquisitions, net of cash acguired (139 . (L,75%) (1,138)
Purchases of invesmments (12) (3) (59)
Other investing activities 10 (15 32
Net cash flows tom investng activities 2,363) (4,774) (3.751)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuancs of camrnon stock 2 1.223 —_
Borrowings of long—term debt 4,106 7,310 7.305
- Repayments of long—term debe (2,134) {4,290 (4,300)
Payments for debre issuance costs (40) (87) (85)
Net cash flows {fom financing activities [,934 4,138 2,921
NET INCREAST (DECREASE) IN CASH AND CASH EQUIVALENTS 319 (12%9) (3
CASH AND CASH EQUIVALENTS, beginning prgdod ot L3t i34
CASH AND CA5H EQUIVALENTS, end of periad - s 321 b 1 S 131
T
CASH PAID FCR [NTEREST 31,103 3 994 s 772
. —— ——
NONCASH TRANSACTIONS:
Reclassificzrion of redesmainle securities to equiry and minaricy incerest S - S LI035 S 742
Exchange or cable svstem !or scquisition — 25 —_
— 31 —

[ssuances ot prererred stock - rede=mabie. as paymenc for acquisitions .
{ssuances uf equiry as parual pavmenis for acquisitions 2 1192

The accompanying notes are an intezral gare af these cansalidated (financial statements.
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CHARTER COMMUNICATIONS. INC. AND SUBSIDIARIES
NOTEZS TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31,2002, 2001 AND 2000
(dollurs in milions, excepc where indicarced)

1. Orzanizatoa

Charrer Communications. [nc. (Charen) is a hoiding campany whase grimary asset at Decemper 31, 2002 is a +7%% controlling common equity intersst in Charay
Coramunications Holding Company. LLC (Charter Holdee), which. in wrn. is the sole awner of Charer Communicarions Holdiags, LLC (Charter Holdings).
Charzer. Charter Holdeo and its subsidiaries are coliectively referrad to hersin as the “Company.” The Company owns and operates cable systems that provide a
fuil range of raditional anai levision servicas to the home. along with advanced acoadband services, including television on an advanced digiwal

e e e et > [ m e e v Lo —amm Tmracmm.ar =mmmmme T laa e salam ol e el el el s and dmme sldza wmigede e mm d P s = mmateaac 4o sesall
PrOETAmMINE Jiailonn and al SEECS WISTRED SCECE5. L1 LoMpany 4:30 ProViIGas Commertial aigh —Speéed datd, viaeq, Eiepnoty dnd (uieinel SETvVICEs 43 Wall

as adverrising sales and preduction servicss.

2 Liquidity and Capital Resources

The Company ..as incurred lasses trom operations of $<4.3 billion, $1.2 billion and $1.1 billion in 2002, 2001 and 2000, respectively. The Company’s net cash
tlows trom cper:ting activities wers §748 million, 3489 million and $328 million for the years ending December 31, 2002, 2001 and 200Q, respecdvely. [n
additian, the 7. npany has required significant cash to fund capital expendimres. debt service costs and ongoing operations. Histodcally the Company has
funded liquidir. ind capitai requiremeats through cash flows from operations. bartowing under the credit facilities of the Compaay’s subsidiaries, and by
issuances -of de . and equity securities. The mix of funding sources changes ffoim peried to period. but for the year ended December 31; 2002, appraximately
709% ofthe Cav rany’s funding requirements were from cash flows from operatioas, 16%% was from borrowings under the credit facilities of the Companyv’s
subsidiaries zac 4% was for the {ssuance of debt by the Company’s subsidiaries. '

The Compan ¢ .pezts that cash on hand, cash flows trom operations and the funds available under the bank facilities and borrowings under the Vulecan [ne.
commimment deneribed in Note 10 wiil be adequate to meer its 2003 cash needs. However, the bank facilites are subject to certain restrictive cavenants, portions
of which are subject to the operating results of the Company’s subsidiaries. The Company’s 2003 operating plan maintains comoliance with these covenants. [
the Company's actual aperating results do nat maintin compliance with these covenants. or if other events of noncompliance occur, funding under the bank
facilities may not be available and defaults on some or potentially all debe obligations could gecur. [n addiion, no assurances can be given that the Company may
not experience liquidity problems because of adverse market conditions or other unfavorable events orif the Company does not obtain sufficient additional
financing on a timely basis. The Company has arranged addiconal availability as described in Note 10.

The indenture governing the Charter Holdco notes permits Charter Holdings and its subsidiaries to make pavments ta the exteat of irs outstanding unsubordinated
intercompany debt to Charter Holdco, which had an aggrezate principal amount of approximartely $73 million as of Decamber 31, 2002. That amount is enly
sufficient to enabie Charter 1o make interest pavments on its coavertible senior notes through Decamber, 2003, and is not sufficient to enable Charter to make
interest gaytnents beginning i Apni, 2004 or to repay all or any portion of its convernble seaior notes at maturicy.

Accordingly, Charter will not be able to make interest payvments beginning in Agril. 2004, or principal payments ar mamurity in 2005 and 2006, with respect ta its
convertible seniac nates unless it can obrain additional financing or it recsives distriburions or other payments from its subsidiaries. The indenoures governing the
harter Holdings notes permit Charter Hoidings to make dismibutions to Charer Holdco only (f, at the dme of diswibution, Charter Holdings can mest a leverage

rario of 8.75 to 1.0, there is no defzult under the indentures and other specified tests are met.

The Company's lang—term financing structure as of December 31, 2002 includes 37.8 biilion of cradit facility debe, 3%.3 gillion of high—vie!d debtand S1.4
biilion of convertible subordinated debentures. Approximately $2346 rmullion of this financing matures during 2003. Naoce 10 discusses the Company’s current
avaiiability and long—term obiigations, interest abligations and provides a schedule of mamnry.
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CHARTER COMMUNICATIONS, INC, AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCLAL STATEMENTS
DECEMBER 31.2002. 2001 AND 2000
(dellars in millions. excepr where indicaced)

3. Restatements of Consolidated Financial Results

diusanents that have rasulted in the restatement of the previously issued financial statements foc the vears ended
eriy results for the first thres quartars of fiscal

2ats 2i5o resuited in the resuiaments of greviously anncuncad quaceris
fuily descrived in Note 28. [n summary, the adiustmencs are grouped inta the follawing categories:

The Cuf"‘DElﬂ'/ has idendified 3 seces ofa
Decemter 3 1. 2001 and 2C00. These adjusime
2002 and 2ach quarter dudng fiscal 2001 and 2000, as more

(1) launch m:.“m‘ s ffom grogramuners: (i) customer {ncentives and inducerments: {ili) capitalized labor and overhead costs: (iv) customer acquisition costs;
{v) rebutld and upgrzds ¢f cable svstamae: {.':,' daferred tax labilides/Sanchise ass nd {vil) other adjusonents. Taese adjusonenis reducad vevenue {or the

vears ended D« 3t, 2001 and 2000 5y $146 miilion and $108 million. respectively. The Company's consolidated net loss decreased by S11 million for the
year ended Dc-.:;mber 31, 2001. Net loss increased by 529 million for the year ended December 31, 2000, primarily due to adjusament refated to the original
-accounting for :cuisitions and for slements of the rebuild and upgrade activides. [n addition, as a result of certain of these adjusements, the Company’s
stements of «. sh flaws have been restated. Cash flows from operatious for the years ended December 31, 2001 and 2000 were reducad by 830 million and
$303 million, r spectively. The more significant categories of adjustment relate to the following as outlined helaw.

Launch fncen: s from Programmers. Amouats previously recognized as advertising revenue {n connectiog with the launch of new programming channels have
been deferred  +d recorded in other long~term liabilities in the vear such launch sugpart was provided, and amortized as a reduction of programming costs based

upon the relev. st conmace tem. These adjustments decreased revenus by $118 millisa and $78 millicn for the years ended December 31, 2004 and 2000,

‘respectively. 'dinonail/, fot the vear ended Decamber 31, 2000, the CQmUa.ﬂV incrzased ‘narkumz expense by 324 million for ather promational activicas
.aunching new programming secvices previously deferred and subsequently amortized. The corresponding amortization of such deferred amounts

associated with
reduced progri.nming expenses by S27 miilion and 35 million for the vears ended December 31, 2001 and 2000, respectively.

Customer [nce: :1ives and lnducements. Marketing inducements paid to encourage pote'xtial customers to switch from satellite providers to Charter branded

services and enter inta multi-period secvice agreements were previously deferrsd and recorded as praperty, plant and equipment and recognized as depreciation
and amortization expease over the [ife of customer contracts. These amounts have besa restated as a reduction of revenues in the period such inducements were
pald. Revenue declined 519 million and $2 million for the vears ended December 31, 2001 and 2000, respectively. Substandally 1l of these amouns are offset

by reduced depreciation and amacization expense.

Capiralizad Lubar and Overhead Costs. Cerain elements of labor costs and related averhead allacations previcusly capitalized as property, plant and equipment
rebuild activities, customer installadons and new service introductions have be=n expensed in the period incurred. Such adjusmments

as part of the Campany’s
increased operating ¢xpenses oy 393 million and $52 million for the vears anded Deczmber 31, 2001 and 2000, respectiveiy.

Customer deguisition Cuses. Cerain customer acquisition campaigns were canducted through third—party conwactors in 2000, 2001 and portions of 2002. The
costs of these campaigns were originally deferred and recorded as other assets and recognized as amorrization expense over the average custorier contrace Life.

These amouncs have oesn reported as marketing =xpense in the period incurred and toraled 559 million and S+ miilion and for the wvears ended Decsmber 31,
2001 and 2000, respectiveiy. The Campany discontinued this grogram in the third quarter of 2002 as conmacrs for third—party vendors expired. Substantally all

of these amounts are oifser by reduced depreciation and amortization expensa,

Rebuild and Lograde of Cable S vsrerns. [n 2000, the Company inttiated a thres—year program to replacs and upgrade a substancial portion of its necwark. [n
-connecucn Wi rh this plan. the Company assessed the carrying value of, and the associated degreciable lives of, various assets to be repiaczd. [t was determined
thae St billion :7 zzole ciswice. on svstem assets, originaily weated as subject (o replacement. were not part of the original replacement plan buc wers to be
upgraded and have remained in service. Tue Comp2n? alsa detsrmined that certain assers subject to replacsment during the upgrade program were misstated in
the allacation of the purchase prics of the acquisition. Tius agjusuzizntis a reduction (0 property, plzmr and equipment and increased franchise casts of

approximately $627
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milfion as a resuit of this finding. In addirian. the depreciation geriad for the replacement assets was adjusted to more closely align with the intended servica
pericd of these assets rather than the thres—vear saaight—line life eriginally assigned. As a result, adjustments were recorded o reducs depreciation expense

$330 million and 5119 million in the vears eading 2001 and 2000, respectively.

Defzrrad Tux Liabilittes/Franchise dssers. Adjustments were made to record deferred tax labilites assqciated with the acquisition of various cable television
businesses. These adjustments increased amounts assigned to franchise assets by S1.4 villion with a corresponding increase in deferrad wx [abilides of
illicn. The halange of the enoy was recorded © cguity an d minoricy interast. In addition, as described above, a correction was made to reducs amounts

< AFrha amrer siime mas e :
SL.z2 . The balance of the enwy was recorded & cquity and

assigned in purchase accounting  assets identified for replacement over the three—year periad of the Company’s rebuild and upgrade of its necwork. This
reducsd the amount assigned to the nenvark assets to be retined and increased the amount assigned to franchise assers by approximately $627 million with a
resulting increase in amortzation axpease tor the vears restated. Such adjustuments increased amortization expense by S130 nullion and 121 million,

respecdvely, for the years ended December 31, 2001 and 2000.

Other Adfusane +cs. [n addition to the items described above, reductions to 2000 revenues include the reversal of certain adverntising cevenues from equipment
ljustments of expenses include expensing certain marketing and custamer acquisition costs previously charged against purchase accounting
reserves, cemai: iax reclassifications from tax sxpense (o operating costs, reclassifying management fee revenue fom a joint venaure ta offser losses fom
invesunents am. 1djustments to opticn compensation expense. The net impact of these adjustments to net [oss is an increase of $38 million and a decrease of

S10 millida, re:-ectively, for the years ended December 31, 2001 and 2000. ~

vendors. Other
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CHARTER COMMUNICATIONS. INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEXMBER 31,
(dellars in millions,

The feilowing tabie sers focth the consclidated bajanca shes: far the Campany,

mitlionsy:

CURRENT ASSETS:
Cash and cash equivalents
Accounts recsivable, net
Reczivables from related parries
Prepaid :xpenses and other current assets

“otal current assets
INVESTMENT [N CABLE PROPERTIES: "~
Propert . plant and equipment, net
Franchi es, net :
" Total investment in cable properies, net

OTHER ASSETS

Total assets

CURRENT LIABILITIES:
Accounts pavable and accrued expenses

Total current labilides
LONG-TERWM DEBT
DEFERRED MANAGEMENT FEES — RELATED PARTY
OTHER LONG-TERM LIABILITIES
MINORITY INTEREST
FREFERRED STOCK — REDEEMABLE

SHAREHOLDERS' EQUITY:
Class A common stock
Class B common stack
Preferred stock
Additional paid—in capital
Accumulated deticit
Accumuiated other comprehensive loss

Total shareholders' equity

Toral liabilities and sharehaiders’ equicy

2002, 2001 AND 2000
excepr where indicated)

shewing praviously regortad and restated amounts, as of December 31, 2001 (in

As previousiy
reparted

[0
\D
WO

L
D
~1

4.953
(2.073)
(18)

2,862

b

$24.96

AsS restaced

526.463
———
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The follovwing able sets forth the consolidated statement of ogeraticns for the Company, showing previously reported and restated armouats, for the vear ended
December 531, 2001 (in miilions, except share dataj:

As previously

reported As restated
REVENUES 3 3,833 S 3,307
COSTS AND EXPENSES:
Operating (excluding depreciation and amortization and other items listed below) 1,326 1,480
Selling, gancral and administrative 841 332
Depreciatior and amortization 3,010 . 2,682
Option camensation expense, net (46) (=
Special char res 18 13
5,149 5,007
Loss frem operations (1.196) (1,200) .
OTHER INCOXE (EXPENSE): '
Intersst expense, net (1,312) (1.313)
Loss on equity investments (34) ’ (34)
QOther, cet. (94) . (68)
(1,460) (1,433)
Loss berore minority intersst, income taxes and cumulative effect of accouﬁn’ng
change (2.635) (2,633
MINOQRITY INTEREST 1,478 . 1,464
Loss before income mxes and curnulative effzet of accounting change (1,178) (1,169}
INCOME TAX BENEFIT — 12
Loss before cumnulative effect of accounting change (1,178) (1,137)
CUMULATTIVE EFFECT OF ACCOUNTING CHANGE — (10)
Net loss (1,178) (1,167)
Dividends on preferred stock — redeemable (D (D
Ner toss applicable to comrmon stack s (1,179) g (1,168)
m—— E———
LOSS PER COMMON SHARE, basic and dilutad 3 (4.37 3 (4.33)
. s - N M P
Weighted average common shares outstanding, basic and diluted 265,594,386 . 269,594.386
’ TR ]
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The following tabie sers forth the -onsolidated balance shest for the Compa.

nv, showing oreviousiy reportad and restated amounts, as of December 31, 2000 (in
millicas): .

Asx previously

reported As restated
CURRENT ASSETS:
Cash and cash equivalents S 131 $ 13t
Accaunts receivable, net 218 209
Recsivabies from related parties 6 —_
Prepaid :xpenses and other currenc assets 78 7
“utal current assets 433 427
INVESTMENT [W'CABLE PROPERTIES: -
Property. plant and equipment, net 5,267 4,829
Franchises, net 17,069 18,335
Toml investment in cable properdes, net 22.336 23,5864
OTEER ASSETS : - : ' a 275 261
Total assets 823,044 $24.352
S M
CURRENT LIABILITIES: ]
Accounts payable and accrued expenses S 1367 $ 1,343
Toual currenc liabilities 1,367 1,343
LONG-TERWM DEBT 13,061 13,061
DEFERRED MANAGEMENT FEES — RELATED PARTY 14 [
OTHER LONG-TERM LIABILITIES 235 1,517
MINORITY INTEREST 4,090 o 4,544
REDEEMABLE SECURITIES [,104 ) 1,104
SHAREHQLDERS" EQUITY: :
Class A _ommon stock . — —
Class B .:mmon stack : — —_
Preferrer -tock . . - . _— - —_—
Additor... paid—-in capital 4018 3,691
Accumu:zted deticit (895) (924)
Tual sharehalders’ squiry 3,123 767
Touwl liabilities and shareholders’ equiry $23.044 §24.352
R ———
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The tollowing tabie sets forth the sonsolidated starement of operations foc the Campany,

December 31, 2000 (in miilions, = xcept share dara):

REVENUES

COSTS AND EXPENSES:
Operating
Selling, general and administrative
Depreciaticy and amaortdzation
Option cor.2ensation expense, net

Lixs from aperations
OTHER INCCME (EXPENSE):
Inrerest expense, net
Loss on equity investments
Qther, net

Loss before minority interest and income taxes
MINORITY INTEREST

Loss before income taxes
INCOME TAX BENEFIT

Net loss
LOSS PER COMMON SHARE, basic and dilutad

Weighted average common shares outsmnding, basic and diluced

The following table sets forth selected cansolidated statements of cash flows information for

for the years eaded December 31, 2001 and 2000 (in millions):

Net cash from operating activities
Met cash from investing activities
Net cash from (inancing activities

2xcluding depreciation and amortization and other itams listed below)

As previousiy

reported

showing previously regorted and restated amounts. for the wear en

As restated

S 3,249

1,036
670
2,473
41

4220

225,697,775

S 3,141

—_—

1,185
608
2.398
338

_‘7"’0.

g

(1,088)
(1,042)

(19)
M

(1,062)

(2,150)
1,282

(863)
10

s (85%)

3 (3.80)

225,697,775

the Company, showing previously reported and restared amouns.

F=13

2001 2000
As previously As As praviously As
reparred restated restuced
3 519 S 489 3 8Z8
(4.309) (4,774) (3.751)
$4,162 S 4,156 $2.920




Table of Contants
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NOTES TO CONSQLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(dellars in miilions, except where indicarad)

4. Summaury of Significant Accounting Policies
< = b

Busis ot Consolidarion cnd Presentarion

The consolidated financial statements of the Company include the accounts of Charer. Charter Holdco. Charter Haldings and ail of their wholly—awned
subsidiaries and those subsidiaries aver which Charer exercises voting conmol. Curreatly, Charter Haldca is the onlv subslmam in which the Company
consaiidates on the basis of vadang conmol. All significant intercompany accounts and ransactions among consoiidared entities have besn eliminated. All
ameuns presented for 2000 and 2001 in the francial surements and accampanying notes have been adjusted to reflect the cestated cesults in Noce 3.

Use of Estimare:

The preparation »f financial stacements in conformity with accounting principles generally accepted in the United States requires managerment to make estimates
and assumption- “hat affect the reporied amounts of assets and liabilities and disclosure of contingent assets and liabilites at the date of the financial statemencs
and the regorteu .mounts of revenues and expenses during the regorting period. Significant ;udqme'ms and astimates include capitalization of labaor and overhead. -

7 and amortization costs, Lmuaxtmenrs of property; plmt and qummcnt. franchises md. goodwill, income taxes and ather commcewmes Actual
‘from those estimates.

costs, degrecial
“results could d

Cush Equivalen «

The Company v.asiders all highly tiquid investments with ongmal maturities of thre= months or less to be cash equivalents. These investments are carried at
cast, which approximates market value.

Property, Plan: and Egquigment

Property, plant und squipment are recorded at cost, including all material labor and certain indirect costs associated with the consouction of cable transmission
and diswibution faciliriés. Costs associated with initial customer instailations and the additions of network equipment necessary to enable advanced services are
capitalized. Costs capitalized as part of initdal customer instllations include marertals, labor, and cerrin indirect costs. These indirect costs are associated with
the actvities of the Company’'s personnel who assist in connecting and activating the new servics and consist of compensation and overhead costs associated
with these support funcrions. Overhead costs primarily inciude employes benefits and gayroll taxes, direct variable costs associated with capitalizable activities,
consisting pnmml ¥ of installation and coustructon vehicle costs, the cost of dxspatch personnel and indirect costs directly attributable to capitalizable activities.
The costs of disconnecting servics ata customer’s dweiling or reconnecting service to a previously instailed dwelling are charged to operating expense in the
peried incurred. Costs for repairs and maintenance are charged to operating expense 1s incurred, while equipment ceplacement and betterments, including

replacament of cable drops fram the paie ta the dweiling, are capiwlized.

Degreciation is recordad using the straight—iine method over management's estimate of the useful lives of the related assets as follows:

Cable distribution systems 7-15 years
Customer equipwment and instllations 3~3 years.
Vehicles and eauipment 1~3 years
Buildings and icasehald improvements 5=1{3 vears
Furnimure and fivnures J years
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Franchisaes

Franchise cights acgquired through the purchase of cable systems represent management’s estirnate of fair value at the date of acquisidon and generally ace
reviewed to determine iT the ranchise has a {inice life or an indefinite [ife as defined by Statement of Financial Accounting Standards (SFAS) No. [42. Cn
January {. 2002, the Company adooted SFAS No. 142, which siiminates the amortization of goodwill and indefinite lived intangible assets. Accordingly.
beginning January 1, 2002, all fanchises thac qualif for indefinite life treatment under SFAS No. 142 are no longer amortized against earnings but instead are
tested for irnpairment annually as of October I, or more trequently as warranted by 2vents oc changes in circumstances (See Note §). Certain franchises did not
qualify for indefinite—iife treatment due to technological or aperational factors that limit their lives. These franchise costs are amortized on a straight—line basis
over 10 vears. Costs incurred in renewing cable franchises are deferred and amorctized over 10 years.

Prior to the adeption of SFAS Na. [42, costs incurred in obtaining and renewing cable franchises were deferred and amortized using the straight—Iine methiod
over 1 pedod «i 15 years. Franchise rights acquired through the purchase of cable systems were generally amortized using the straight—line method over a period
of 13 vears. T period of 13 vears was management’s best esdmate of the useful {ives ofthe franchises and assumed that substantially all of those franchises that
expired during he period would be renewed but nat indefinitely. The Company evaluated the recoverability of franchises for impairment when events or changes
in circumstanc. 5 indicated that the carrying amount ot an asset may not be recoverable. Because substantially all of the Company’s franchise cghts have besn
acquired.in the-astseveral vears. at the time of acquisition management believed the Company-did net have sufficient axperence with the local franchise.
autharities to « wclude that cenewals of franchises could be accomplished indefinitely. ' .

The Campany “elieves that facts and circumstances have changed to enable it to conclude that substantially all of its franchises will be renewed indefinitely, with
those tranchiscs where technolagical or operaticnal factors limit their lives contnuing to be amortized. The Company has sufficiently upgraded. the technalogical
state of its cabie systems and now has sufficient experience with the local franchise authorities where it acquired tTanchises to conclude substantially all

franchises will be renewed indefinitely.

Qther Assers

Qthier assets primarily include goodwill, deferred financing casts and investments in equity securities. Costs related to borrowings are deferred and amortized to
interest expense using the effecrive intersst method over the terms of the related borrowings. As of Deczmber 31, 2002, 2001 and 2000, other assets include
$23{ million, $230 miilion and $171 millian of deferred financing costs, netof accurnulated amaortization of $106 million, $67 million and 335 million,

respeciively.

[nvestments in equity securities are accounted for at cost. under the equity method of accounting or in accordance with Statement of Financial Accounting

Standards {SFAS) Mo, 115, “Accounting for Certain [nvestments in Debt and Equicy Securites.” Charter recagnizes losses for any decline in value considered to
be other than temporary. Certain marketable equity securities are classifled as available—for—sale and reported ar market value with unrealized gains and losses

recarded as accwmnulated ather comprehensive income or loss.
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The fellowing summarizes invesiment information as of and for the vears ended Decemper 51, 2002, 2001 and 2000 (in millioas:

Carrying Value at Guain (lass) for the Year Ended
Decemper 31, Decamber 3.

2002 2001 2000 aguz 2001 200¢

Equity investments. under the cost method: S 1 $ 13 3 14 S — S S
Equity invesumants, under the equity method 1 2 49 () (42) (¢
Marketable securides, at market value —_ 4 4 2 (4) ]
S 33 S 29 § 67 S (3) 3 54 $ (ls

—— — —— — — ——

Valuation of Fi weryy, Plant and Equipment

The Company . -aluates the recoverabilicy of property, plant and equipment. tor impairment when events or changes in circumstances indicate that the carrying
amount of an usset may not be cecoverable. Such events or changes in circumstances could include such factors as changes in technological advances,
flucruations in the fair value of such assets, adverse changes in refationships with local franchise authorities, adverse changes in market conditions or paor
operating results. [f a1 review indicates that the carrying value of such asset is not recoverable from estimated undiscounted cash flows, the carrving value of such
asser is reduced to its estimated fair value. While the Company believes that its estimates of future cash flows are reasonable, differeat assumptions regarding
such cash flows could materally affect its evaluations of asset recoverability. No impairment of property, plant and equipment accurred in 2002, 2001 and 2000,

Derivative Financizl {nstmanents

The Company uses interest rate risk management detivative inswumnents, such 4s interest rate swap agresments, interest mte cap agresments and interest rate
collar agresments (collectively referred to herein as interest rate agresments) as required under the terms of the credit acilities of the Company’s subsidiaries.
The Company’s policy is to manage intersst costs using a mix of fixed and variable rate debt. Using intersst rate swap agresmenss, the Company agress ta
axchangs, at specified intervals, the differencs betwesn fixed and vanable (nterest amounts calculated by reference to an agreed~upon aoticnal principal amount.
[ntersst cate cap agresmencs are used to lock in 2 maximum {nterest mre should variable rates cise, but enable the Company to otherwise pay lower marker rates.
[nterest rate collar agre=ments are used to limit exposure o and benefits from interest rate fluctuations on varizble rate debe to within a cerain range of rates. The
Company does not hold or'issue any derivative financial inscrumencs for trading purposes.

Revenue Recognirion

Revenues from analag, digital and high—spe=d data services are rescognized when the related services are provided. Advertising sales are recognized in the peried
that the advertsements are broadcast. Local governmental guthorities impose franchise fees an the Company ranging up to a federally mandared maximum of 5%
of gross revenues uas detined in the franchise agrs=ment. Such fess are collected on 2 monthliy basis from the Company's customers and are periodically remirted

to local fanchise authorities. Franchise fess collected and paid are regorted as revenues and expenses, respectively.

Programming s ‘usts

" The Company :.:s various contracts to obtain analog, digital and premium programming from program suppliers whase compensation is typically based on a flac
fee per custome-. The cost of the right to exhibit neswork programming under such arrangements is recorded in ogerating expenses in the manth the
programming & .vailable for exhibition. Programming costs are paid each month based on calcularions perfarmed by the Company and are subject to adjustment
based un peciowu : gudics performed by the programmers. Additianally, certain programming conmacts contin launch incantives to be paid by the programmers.
The Company +. 2zsives these upffont payments related to the promorion and activation of the programmer’s cable television channei and defers recagnition of the
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faunch inczntives over the life of the programiming agrzement as an offset ro programming zxpense. This orfer 0 programming 2xpense was S57
miilicn and 3= miilien for the vezrs ended December 31, 2002. 2001 and 2000, respectiveiy. Toul programming costs peid to programmars were S1.2 biflion.
$951 miilion and $743 million for the vears ended December 31, 2002, 2001 and 2000. respectively. As of December 31, 2002, 2001 and 2000, the deferred
amount of launch Inczatives. included in other long~term iiabilities. totaled S210 miilion, $213 miilion and $126 miilica. respectively,

millicn, 8§33

Aavertising Coses

Advertising costs, including advenising associated with the launch of cable channels, are generaily expensed as costs are incurred. Advertising expense was
§74 miilion, 332 million and 360 million for the years ended Decsmber 31, 2002, 2001 and 2000, respectively.

Stock—Based Cumpensation

The Company hus hiswrically accounted for stock—based campensation in accordance with Accounting Principles Boacd (APB) Opinion No. 23, “Accounting
for Stock [ssue:: to Employvess,” and related {nterpretaians, as permitted by SFAS No. 123, “Accounting far Stack—Based Compensation.” On January 1, 2003,
the Company advpted the fair value measurement prov:isions of SFAS No. 123 using-the prospective method under which ire Company will recognize o
caimpensation <rpense of a stock—based-award to an erployes over the vesting periad based on the fair value of the award on the grant date cansistent with the
method deserib.d in Financial Accounting Standards B.ard [nterpretatian Na. 28 (FIN 283, {ccounsing for Stock dppreciation Righes and Qrher Variable Stock
Option or Award Plans. Adoption of these provisions !l result in utilizing a preferable accounting method as the consalidated financial stacerments will present
the estimated fzir value of stock-based compeasation in xpense consistently with ather farms of compensation and ather expense associated with goods and
services received for squity instrumnents. [n accordancs “with SFAS Mo, 148, the fair value method will be applied only to awards granted or modified after
January 1, 200, whereas awards granted prior to such i:te will continue to be accounted for under APB No. 23, unless they are modified or settled in cash.
Managemenc believes the adoption of these provisions * -:ll not have 2 material imgact an the consotidated results of operatians or financial position of the
Company. The ongoing effect on consolidated results ot >perations ot financial positon will be dependent upen future stock based campensation awards granced
by the Company. Had the Company adopted SFAS Na. .23 as of January 1, 2002, using the prospective method, option campensation expense for the year ended
December 31, 2002 would have been approximately 52 million.

SFAS No. 123 requires pro forma disclosure of the imc .z on eamings as if the compensation expense for these plans had besn determuined using the fair value
method. The following table presents the Company’s ne: [oss and lass per share as reported and the pro forma amounts that would have been reperted using the

fair value merhod under SFAS (23 for the years present. i:

Year Ended Decamber 31,

2002 001 2000

Net loss applicable to common stock (in millions): 22,317 3(1.168) 3 (853)
Pro forma ‘ (2.571) (1.225) (878)
Loss per cammon shares, basic and diluted: (8.35 (4.33 (3.80)
Pro forma (8.73) (4.35) (3.89)

The tair value of each oprion granted is estimated on the .ate of grant using the Black—Schates option—pricing model. The following weighted average
assumptions were used for grants during the years endec Jecsmber 31, 2002. 2001 and 2000, respectively: risk—fres interest rates of 3.6%, 4.7%. and 6.5%:

expected volatilicy of §4.29, 36.2% and 43.3%; and expeuted lives 0f 3.3 years, 3.7 vears and 3.5 years, respectively. The valuations assume na dividends are
paid. ,
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Income Taxes

The Company recognizes defzrrad tax
assets and liabilicies aad expected benefiss of utlizing net operating oss carrforwards. The impact on deferred taxes of changes in tax rates and tax law, ifanqy
applied 10 the vears during which temporary differences are expested to be sertled, are redectad in the consolidated financial staternencs in the period of

assets and liabdities for remporary differences benwveen the tinancial regorting basis and the fax basis of the Company’s

enacmment (se= Note 22).
Minoritv [nrerest

Minoric interest represeats total members® equity of Charrer Holdco not owned by Charter, plus preferred membership interests in an indirect subsidiary of
Charter held by certain sellers ot the Bresnan systems, less redesmable securities. Minority interest totaled $1.0 billion, S4.+4 billian and $4.5 billion as of
December 3 1, 2002, 2001 and 2000, respectively, on the accompanying consolidated balance sheets. Gains or lossas arising ffom issuances by Charter Holdea ¢
its membershig units are recorded as capital transactions thersby increasing or decreasing shareholders’ equity and decreasing or increasing minority interest on
the consolidaw:i balance sheets. These gains (losses) toraled (31) million, {3253) million and (3272) millicn for the vears ended December 31, 2002, 200! and
2000, respectively, on the accompanying consolidated staternents of changss in sharsholders’ equity. Operating losses are aliocated o the minority owners base
--on their ownersiup parcentage, thereby reducing the Company's nét loss. ~ .0 ) : S ; Co . LT

Loss per Commniun Share

Basic loss per common share is computed by dividing the net foss applicable to common stock by 294,440,261 shares, 269,594,386 sharss and 225,697,773
shares for the years ended December 31, 2002, 2001 and 2000, representing the weighted—verage common shares outstanding during the respective periods.
Dilured loss per common share equals basic (oss per cornmon share for the periods presented. as the effect of stock options is antidilutive because the Company

incurred net losses. All membership units of Charrer Haldeo are axchangzable on a one—for—one basis inw common stock of Charter at the option of the holders
Should the holders exchange units for shares, the effect would nort be dilutive.

Segments

SFAS No. 131, "Disclosure about Segments of an Enterprise and Related Information,” eswblished smndards for reporting information about operating segrnent.
in annual financial statements and in inferim financial reports issued to shareholders. Operating segments are defined as components of an encerprise abgurt whic!
separate financial informadoen is available that is evaluated on a rezular basis by the chief operating decision maker, or decision making zroup, in deciding how
to ailocate resourcss ta an individual sezment and (n assessing performance of the segment.

The Company’s operations are managsd on the basis of distinct geographic regional and divisional operating segments. The Company has evaluated the criteria
for aggregarion of the geographic operating segments under paragraph 17 of SFAS No. [31 and believes itmeets each of the cespective criteria ser farth. The
Company detivers similar products and services within each of its gzographic divisional operations. Each geographic and divisional servics area utilizes similar
means for delivering he programming of the Company's services: have similarity in the type or class of customer receiving the products and servicas; distwibutes
the Company’s servicas over a unifled network; and operates within a consistent regulatory environment. [n addition. each.of the geographic regional and

divisional operating segments has similar economic characteristes. Accordingly, management has determined thac the Company has one reportable segment.
broadband servicss.

s, Acquisitions

On February 23. 2002, CC Systems, LLC, a subsidiary of the Company, and High Sgesd Accass Corp. (HSA) closed the Company’'s acquisitionn from HSA of
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that served cerain of the Cempany’'s high—sce=ad data customers osing. the Cornpanv paid S78 million in cash and deliversed 37,000 shares of HSA's
Sedes D cenvertible preferrad stock znd all the wamants o buy HS& common stock owned by the Company. An additional 32 million of purchase prce was
rerained o secure indemnicy claims. The purchase price has besn zilocarted o assets acguired and liabilities assurned basad on fair values as detemnined in the
fourth quarter of 2002 by g third—party valuadon expert. including $8 mitilion assigned w0 intangible assets and amonized over an average useful life of diree
vears and 53¢ wdllion assigned t0 goodwill. The finalization of the purchase price did not have a matedal effect on amortizacion expense previously regerted.
During the peiod fTom 1997 to 2000, certain subsidiaries of the Company entered into [ntemet—access related service agresments with HSA, and both Vulcan

RSP B S USRS “
e

S T S EORUNUN T JES SR JUPN U g USRI % Y Nera 7 See il
A0 Of e Loltipany 3 SUCsiQlants maad Squily invesunenis il HSAL (S&E POIE o0 IOr adCi{idiidl MIOTalcn,

Vengures and:
fn April 2002, Interlink Communications Parmers, LLC, Rifkin Acquisition Parmers. LLC and Charter Communications Enterainment [, LLC, each an indirect,
wholly—owrned -ubsidiary of Charrer Holdings, compleced the purchase of certain assets of Enstar [ncome Program [I-2, L.P,, Enstar [ncome Program [V—3,
LP., Enstar Inc me/Growth Program Six—4., L.P., Enstar Cable of Macoupin County and Enstar [V/PBD Systems Venture, serving in the aggregate
approximarely © .,600 (unaudited) customers, for a total cash purchase price ot S48 million. [n Seprember 2002, Charter Communications Entertainment [, LLC
purchased all o: Znstar Income Program [I—t, L.P.'s lllinois cable television systems, serving approximately 6,400 (unaudited) customers, for a cash purchase
price of S15 mi. an. Enstar Communications Carpoeration, a direct subsidiary of Charter Holdco. is a general partner of the Enstar limited parmerships but does
aat exercise co: ol aver therm. The purchase prices were allocated to assets acquired based on fair values, including $¢1 million assigned to franchises and

S+ million assiy =d to customer relationships amartized over 2 useful life of thres years.

During the sect I and third quarters in 2001, the Company acquired cable systems in two separate transactions. [n connection witli the acquisitions, the
Company paid :gregate cash consideration of $1.3 biilion, transferred a cable systern valued at $25 million, issued 303,664 shares of Charter Series A
Convertible Re .emable Preferred Stock valued at $51 million, and in the first quarter of 2003 issued 39,395 additional shares of Serles A Convertble
Redeemable Pro.zrred Stock to certain seilers subject to cectain holdback provisions of the acquisition agresment valued at $4 million. The purchase prices were
allocared to assuts aequired and liabilities assumed based on fair values, including amounts assigned to franchises of $1.3 billicn.

During 2000, the Company acquired cable systems in flve separate transactions for an aggregate purchase price of 5 1.2 billion, net of cash acquited, excluding
debt assumed of $963 miilion. [n connection with the acquisitions, Charter issued shares of Class A comman stock valued at approximately $178 million. and
Charter Holdco and an indirect subsidiary of Charter Holdeo issued equity interests totaling $385 million and 5629 million. respectively. The purchase grices
were allocated to assets and liabilities assumed based on relative fair values, including amounts assigned to franchises of $3.3 billion.

The ransactions described above were accounted for using the purchase method of accounting, and. accordingly, the results of operations of the acquired assets
and assurned liabilities have be=n included in the consolidated financial statements from their respective dates of acquisition. The purchase prices were allocated

to assets acquired and fabilities assurned based on fair values.

The summarized operating resuits of the Company that follow are presented on a pro foama basis as if the following had occurred on fanuary 1, 2000: all
acquisitions and dispositions compieted during 2000 and 2001; the issuancs of Charter Holdings senior notes and senior discount aotes in January 2002 and
2001; the issuance of Charter Holdings senior notes and senior discount aotes in May 2001; and the issuance of and sale by Charter of convertible senior notes
and Class & comumon stock in May 2001. Adjustments have besa made to give effect to amortization of franchises acquired prior to July [, 2001, interest
expense, minority intersst, and cerain ocher adjustments. Pro forma results foc the year ended December 31, 2002 wauld aot differ signiticantly from histerical

results. . :
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Year Ended December 31,

1001

20a0

(in miilions, excapt par share daca)

Revenues 33969 $3.201

Loss from operations (1,200) (1,121)
Loss betore minority interest (L.727) (2.426)
Net lass (1.250) (1,134
Loss per comnion share, basic and diluted (4.6+) (5.02)

The unaudited :ro forma financial information has been presented for comparative purpeses and does not purport ta be indicative of the consclidated resuits of
operations lad :hese wransactions besn completed as of the assumed date ar which may be abtained in the future.

<

6. . Allowarice fm— Doubtfuf Sccounts '

Activity in the silowance for doubrful accounts is summarized as follows fac the years presented (in millions):

Year Ended December 31,

2002 2001 2000
Balancs, beginning of vear 8§ 33 $ 12 5 it
Acquisitans of cable systems —_ t L
Charged to expense: 108 93 4
Uncollected balances written off, net of recoveries (122 (75) (46)
Balancs, end of vear s 19 3 33 s 1z
—— ———— —
7. Property, Plant and Equipment
Property, plant and equipment consists of the followin ; as of December 31, 2002. 2001 and 2000 (in millions):
2002 2001 z00¢
Cable dismibution svsterns $ 8,950 3 7,877 . §5.289
Land. buildings and leasehold improvements 580 506 232
Vehicles and eauipment 783 459 408
A 10.313 3,842 3,979
Less: accumulited deprcci:u:iqn e (2.634) (1,923) ’ (1,150)
5 7,679 $6.914 5 4,829
——— T E—

The Company reriodicaily evaluates the estimarted usetul lives used to depreciate its assets and the estimated amount of assets thar will be sbandoned ar have
minimal use (1 the future. A significant change in assumptions about the exreat or timing of fiture asser redrements. or in the Company's upgradie program,
could matertally affect furure depreciation expense.

For the vears eaded December 31, 2002, 2001 and 2000. depreciation expense was $ 1.4 billion, $1.2 billion, and $1.0 billicn. respectively.

F=20




Takle of Caontants

CHARTER CONMMUNICATIONS. INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 51, 2002, 2001 AND 2000
(dullars in millions, excepr where indicated)

3. Franchises and Guodwill

Cn Januace |, 2002, the Company adopted St {q No. 142, which eliminates the amortiz; non of indefinite lived intangible assets. Accordingly, beginning
January 1, 2002. all franchises that qualify for indefinite life reatment under SFAS No. 143 are na longer amortized against earnings but instead will be tesred
for impairment annuaily, or more frequently as warranted by eveats or changes in circumsaances. Dunno the first quarter ot 2002, the Company had an
ma_:;enaeqt ;mprawc pertorm valuations of its franchises as of Januacy 1, 2002. Based on the guidance prescribed in Emerging [ssues Task Forca (EITF) [ssue
No. 02-7, Unir of. {c:ozmrme‘ jor Testing of [mpairment of [ndefinite~Lived Huangible Assets, franchises were aggregared into essentially inseparable asset
groups to conducr the vaiuations. The asset groups generally represent geograghic clusters of the Company's cable systems, which management believes
represents the highest and best use of those assets. Fair value was determined based an estimarted discounted future cash flows using reasonable and appropriate
asswmptions that are consistenc with intemnal forecasts. As a result. the Company determined that franchises were impaired and recorded the cumulative effect of
a change in sccounting principle of $266 million (approximately $572 million before munority interest etfects). The effect of adoption was to increase net loss
and loss per shure by $266 million and $0.9Q, respectively. As required by SFAS No. 142, the standard has not been retroactively applied to the results for the

period prior ta udoption.

The Comuan“ ~rformed its annual irmpairment assessment on Ocrober 1, 2002 using an independent third—parry appraiser and following the guidance of EITF
Issue 02~17. Rerognidon of Customer ‘?e.r;'.fzar' ship [ncangible dssets dcguired ina Business Combination, which was issued in October 2002 and requires the
consideration o issumptions that -nar‘(e*ulac- participants would consider, such as expectations of future contract renewals and ather benefits related to the

inmangible asser. Revised eamings forecasts and the methodology required by SFAS No. 142 which excludes certain intangibles [éd to recognition of a §4.6
billion impairm.at in the fourth quarter of 2002, ‘

The independent third—parry appraiser’s valuation as of October 1, 2002 vielded an enterprise value of approximatety $23 billion, which included 33 billion
assigned to customer relationships. SFAS No. 142 does nat permit the recognition of the customer relationship asset not previously recognized. Accardingly, the

analysis of the impairment could not include approximately $373 rmillion and $2.9 billion attributable to customer relationship values as of January {, 2002 and

Ocrober [, 2002, respectively.

[n determining whether its franchises have un indefinite life, the Company considered the exclusivity of the franchise, its expected casts of franchise renewals,
and the technological state of the associated cable systems with a view towhether ar nat the Company is in compiiance with any rechnology upgrading
requirements. Certain franchises did not qu.;urv for indefinite~life treaunent due 1o technological or operational Factors that limit their lives. These Franchise

casts wiil be amortized on a straight—line basis over 10 years.

The =2ffect o f'the adopticn of SFAS Mg, 142 15 of Decamber 31, 2002 and 2001 is presented in the following table (in millions):
L p g (

December 31,

02 200t 2000
Geoss Net Gross Net Gross Net
Carrving Accumulared Carryving Carrving Accumulared Carrying Carrying Accumuiaced Carrying
Amaount Amortization Amount Amount Amortization Amaount Amount Amortizacion Aplount
[ndefinite—tived intangible assets: - : .
Franchises with indefinite lives 317,076 33,428 513,648 S22.253 $ 3,428 518,327 820,742 3 2,000 518,742
Goadwill Sd —_ 34 —_ —_ —_ —_ — —_

3171350 33,428 s13.702 22,283 §3,428 _' $13.327 320.742 3 2,000 SI13.742

Finite—lived (ni.ngible assets:

Franchises th finite lives S 103 s 14 g 79 M 99 3 15 3 84 s 99 M 5 s 93
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Franchise amortization expense for the vear ended December 31, 2002 was 9 million, which represeats the amartization relating to franchises that did not
qualify for indefiniee—! earment under SFAS No. 142, including costs associated with franchise renewals. For cach of the next five vears, armortization
exgense relating to these franchises is exgected to be approximately 38 miilion. Franchise amortization expense for the vears ended December 31, 2001 and 2000

was S1.4 billion and 51.4 billicn, respectively.

As required by SFAS No. 142, the sandard has aot been rewroactively apglied to the results for the peried prior ta adoption. A reconciliation of net loss for the
year ended December 31, 2002, 2001 and 2000, as if SFAS No. 142 had been adopred as of January 1, 2000, is presented below (in millions):

Year ended December 31,

2002 2001 2000
NET LOSS:
Reported net loss applicable to common stock ] ) $(2,517) $(1,168) S (83%)
Add-back: amortization of indefinite—iived fanchises .. - . B . ) = -~ -],455 R U ™ B
Less: minarity interast — (808) . (300) .
Adjustcdv net loss applicable to commen stock 3(2.517) $ (523) SGIN
BASIC AND DILUTED LOSS PER COMMON SHARE: )
Reported net loss per share ’ $ (8.53 $ (4.33) ' S(3.80)
Add back: amortization of indefinite~lived tranchises _— 3.3% 3.94
Less: minoricy interest. —_— . (3.00) (3.34)
Adjuited. net loss per share S (8.53) S (1.94) -$(1.40)
M E—— T—

9. Accounts Payabie and Accrued Expenses

Accounts pavable and accrued expenses cansist of the toilowing as of Decamber 31, 2002, 2001 and 200Q (in millions):

2002 2001 2000

Accounts payable - : 3 290 3 297 I3 364
Capital expenditures L4 196 285
Accrued interest 243 230 - 193
Programming caosts 37 191 173
Accrued general and adminisorative 126 IS . 7l
Franchise tess 68 62 53
Stare sales tax 67 52 29
Other accrued wxpenses . 33 232 174
N $1,403 S1.379 §1.343

—— — —
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10. Lung—Term Deit

Long—term debt coasises ot the foilowing as of December 31, 2002, 2001 and 2000 (in millions):

nao

2002 2001
Face Accreted Faca Accrated Face Accreted
Value Value Value Value Value Value
Long—Term Deit
Charter Comumuisications, Inc.:
QOctaber and Yovember 2000
3.75% o nvertible senior notes due 2003 § 750 S 750 S 730 S 750 § 730 S 750
May 2001
 4.72%% ¢ avertible senior notes due 2006 -- - ©o. . 633 . 633 L L6353 C o633 . —
Charter Holdiny -
Macch 199¢
8.2350% -eniar notes due 2007 600 599 600 399 600 599
8.623%. senior notes due 2009 1,300 1,497 1,500 1,497 1,500 1.496
9.920% senior discount notes due 2011 1,475 1,307 1,475 1,187 1,473 1,077
Japary 2000 .
10.000% senior notes due 2009 675 675 - 673 675 675 673
10.250% senior aotes due 2010 323 3235 3zs 32 325 325
[1.750% senior discount notes due 2010 332 421 332 3 532 335
January 2001 )
10.750% senior nates due 2009 900 900 900 399 — —_
11.1239% senior notes due 2011t 300 500 300 : 500 —_ —_
13.200% sentor discount notes due 201 { 675 454 73 398 — —_—
May 2001 ’ A
9.825% senior notes due 2009 330 320 350 330 — —_
10.000% senior nates due 2011 375 575 573 575 — —
11.770%% senior discount notes due 2011 1,018 693 1,018 613 —_ _—
January 2002 .
9.8259% senior nates due 2009 350 348 _— —_ — —_—
[0.000% senior notes due 2011 300 298 _— — —_ —
12.125% senior discount notes due 2012 430 280 —_ —_ — —
Senicr bridgs loan facility —_ — — 273 273
Renaissancs: '
10.0024 senior discount notes due 2008 114 113 114 104 114 93
CC V Holdings: . : '
11.875%5 senior discount notes due 2008 . 180 163 180 146 180 {32
Qther long—team debt . l Tl l l 2 : 2
Credit Facilities
Charter Operaring 4 342, 4,547 4,145 4,145 4,432 4,432
CC Michigan, L_C and CC New England. LLC (Avalon) — — — —_ 213 213
cCc vt » : 926 26 901 aal 893 395
Falcon Cuble = [.153 1,155 $32 1582 1,050 1,050
CC VIII Operaung l.166 1,166 1,082 1,082 712 712
$19.692 218,671 S17.513 $16,343 13,728 S13.061
SRR S———— L3 —— . L] E——

The accreted vajues presented ubove represent the face value ot the nates less the ariginal issue discount at the time of sale plus the accretion to the balance shest
date.

J.75% Ciwrrer Cunveruble Notes. [n QOctober und November 2000, the Cumpany issued 5.75% convertible senior notes with an aggregate principal amount at
3720 muilion (the ~5.75% Charter Convertible Notes™), The net proceeds of 3728 mullion were used to repay certain amounts owstanding under the

macurtcy ot S
Charter Holdings 2000 sentor bridge fvan tacility. The 3.73% Charter Convertible Nates are convertible at the option of the halder inta shares of

[y i}
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Class A cormimon stock at a conversion fate of

ceriain adjusaments. Sgecifically, the adjusome
spcc.ne" awvenis o praovide prorection rights @
agoroerate. These notes are redesmabie at the
uncatd intersst seginning on Ocober 13, 2003,
until marturity on Qctocber 13, 2003,

4 7598 Charter Convertidle Nores. In Mav 2001,
million {the “+.75% Charter Convertble Notes™
of the cradic faciliries of the Company s subsidiz.
convertitle at the option of the holder into sharer
equivalerit ta a price of $26.25 per share, subject
based on the sccurrence of specified events to pr
Company when lesmed apgropriate. These notes
amount. plus :c.rued and unpaid incerest beginaic
beginning Deczsmber 1, 2001, until maturity on Ju-

The 3.75% Charrer Convertible Notes and the 4.7~
Charter, but ar2 structurally subordinated to all exc
subject to cerizin conditions and restrictions, the C
ac:med interesi at the repurchase date.

March 1999 Charter Holdings Noces. In March [9¢ -
(collectively, the “Issuers™) issued $3.6 billion princ.
principal armount of 3.250% senior rotes due 2007,

principal amount at maturity of $.920% senior disco
Company's credit facilities, were used to consumims.
refinancs botrowings under the Company’s previous

The 8.250% senior aates are not redesmable prior to -
unei] manurity.

The 8.625% senior notes are redeemabie at the option

beginning o April 1, 2004, to the date of redemprion.

marurity.

The 9.220% senior discount nates are redesmable at

2 shares per
-ude anti—diiutive provisions, which cause adjustments to occur automatically based on the cecurrencs of
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-

$1.000 principal amount of notes, which is equivalent to a price of S21.58 per share, subject
: of the aotes. Additionally, the canversion ratio mav be adjusted by the Company whea desmed

af the Company at amounts desreasing from 102.3% to 100% of the principal amount plus accrued and
date of redemprion. [nterest is payable semiannually on Apcil LF and Octoker |3, beginning Apnil 13, 200

Jmpany issued +.73%% convertible senior nates with an aggregate pnncmal amount at maruriry of 3433
et proceeds of 3609 million were used to repay cerain amounts outstanding under the revalving portion
'd for general corporate purposes, including capital expeaditures. The 4.75% Charter Convertible Notes ¢
1S A commen stock at a conversion rate of 38.0932 shares per $1,000 principal amount of notes, which
-ain adjustments. Specifically, the adjustments include anti—dijurive provisions, which automatically ocor!
ratection dghts to holders of the notes. Additionally, the conversion ratio may be adjusted by the
Zeemable at the aption of the Company at anounts decreasing from [01.9%% to 10094 of the principal
une 4, 2004, to the date of redemption. [nterestis payable semiannually an Decamber | and June |,
0086.

|

srter Convertible Notes cank equally with any future unsubordinated and unsecured indebtedness of
ad furure indebredness and other liabilities of the Company's subsidiaries. Upon a change of contal,
v may be required to repurchase the notes, in whole or in part, at 10094 of their principal amount plus

arter Holdings and Charter Comumunications Holdings Capital Corporation (“Charter Capital™)
.mount of senior notes. The March 1999 Charter Holdings notes consisted of 3600 million in aggregate
:1ilion in aggregate principal amounc of 8.625% senior notes due 2009, and St.5 billion in aggregate
res due 201 L. The net proceeds of approximately $2.9 billion, combined with the borrowings under th
jer offers for publicly held debt of several of the Company’s subsidiaries, as described below, t
facxucles for warking capital purposes and to finance acquisitions.

fry. Intersst is payable semiannually in arrears on April | and October L, beginning Ocraber 1, 1999,

2 [ssuers at amounts decreasing from 104.313% to 100% of par value plus accrued and unpaid interss:
rest is payable semiannually in arrears on April | and October 1, bezinning Qctober [, 1999, until

. don of the Issuers at amounts decreasing fom 104.960% ta 100% of acereted value beginning Apdl 1.

2004, Thersafter, cash interest is payable semiannuall:
9.920% senior discsunt nates is being scereted using &

rrears on April | and October | beginning Ocober [, 2004, until maturity. The discount on the
Tective intersst mechod.

harter Holdings and Charter Capiral issued $1.5 billion principal amount of senior notes. The fanuary
1gregate prineipal amount of 10.000% senior notes due 2009, $325 million in aggregate principal
1 in aggregarte principal amount at maturity of [ 1.750% seniar discount nates due

Januarv 2000 Charer Holdings Notes. [n January 200¢
2000 Charter Holdings notes consisted of 3675 million .

amount ot 10.250%% senior notes due 2010, and $532 m..
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2010, The net procesds of approximataly $1.25 biilion were used to cansummatz change of control offers for cermain of the Faicon, Avalon and Bresnan ac
and dzbenturss. . .
The 10.000% senicr aotes are not redesmable prior 0 maturicy. [nterasti
macuGy.

n}
"Ly

avable semiznnually en Apd! | and October 1, beginning Aprii [, 2000 uatil

The 10.230% senior notes are cf‘cenuble at the option of the [ssuers at amounts decreasing from 105.125% to 100% of par value plus accrued and unpaid
interest. beginning on January (3. 2003, to the date of redemprion. Interest is payable semiannually in arrears on Lmuary 13 and July 13, beginning on July 1¢
2000, uncl maturicy.

The 11.750% senior discount notes are redeemable at the option of the [ssuers at amounts decreasing fom 105.875% to 100% of accreted value bezinaing
January 13, 20C . [nterest is pavable semiannually in arrears on January 13 and fuly 15, beginning on July 13, 2005, until maturity. The discount on the | 1.75
senior discount :utes is being accreted using the effective interest method.

January 2001 Carcer Holdings Nores. [n January 2001, Charter Holdings and Charter Capital issued $2.1 billion in aggregate principal amount of senior note.
The January 201 { Charter Holdings notes consisied of 3900 million in aggregate principal amaunt of 10.750% senior notes due 2009, $500 million in aggregat
principal amaur. of 11.123% senior notes due 2011 and $575 million in aggregate princinsl amount at maturity of 13.500%% senior discount noces due 201 1. Tt
net procseds of . auroumarc‘y $1.72 billion were used to repay all remaining amounts then outstanding under the Charter Holdings 2000 senior bridge loan

facility and the * ‘T VI revolving credir facility and a portion of the amounts then outstanding under the Charrer Operating and CC VII revolving credit facilitie:

and for general vorporate purposes.

The 10.750% senior notes are not redesmable prior to maturicy. [nterest is pavable semiannually in arrears on April | and October |, beginning Qctaber 1, 2001
“until maturity.

The [ [.125%4 sealor aotes are redeemable at the option of the [ssuers ar amounts dc"reasing from [05.563% to 100% of par value plus 4c::'ued. and unogaid
interest beginning on January 13, 2008, to the dare of redemption. At any time pncr to January 13, 2004, the Issuers may redesm up to 35% of the aggregate
principal armount of the 11. 125% senior notes ata rede"nnncn price of [11.125% of the pnncmal amount under certain conditions. [nter:st is payable
semniannually in arrears on January 13 and July 15, beginning Juty 13, 2001, until marturicy.

The 13.500%4 senior discaunt notes are redesmable at the option of the [ssuers aramounts decreasing fom 106.75 “’a ta 100% of acereted value beginning
January 13, 2006, At any time prior to January 13, 200+, the [ssuers may rede=m ug @ 33% of the aggregate principal amount of the 13.500% senior disccunt
notes ata redemption price of 113.500% of che accretad valus under cerain canditions. T Therexfier, cash interest is payable semiannually in arrears on January 1
and July 13 beginning fuly 13, 2006, undl maruricy. The discounc on the {3.500% senior discount notes is being accreted using the effective intersst method.

May 2001 Charrer Holdings Notes. In May 2001. Charter Holdings and Charter Capital issued S1.94 billion in aggregate principal amount of senior notes. The
May 2001 Charxer Hc(dmgs gotes consisted of 3350 million in aggragate princival amaunt of 9.625% senior notes due 2009, $575 million in aggregate grinci pal
amaunt ot £0.000% senior notes due 2011 and $1.0 billion in aggregare principal amount at manurity of 11.750% senior discount notes due 201 [. The nec
proceeds of approximatety $1.47 billion were used w0 pay a peruon of the purchase price of the AT&T transactions, repay all amounts Qu.tstzmdmg under the
Charter Operating and Falcon Cable revolving credic facilides and for general corporate purposes, inciuding capital expendimures.

The 9.625%% sanior notes are not rede=mable prior to maruricy. [nterest is payablc semiannually in arrears on May 15 and November |5, beginning November 15,
2001, untii roaturicy. :

The (0.000% senior notes are redesmable at the option of the Issuers at amounts decreasing from 105.000% to 100% of par value plus accrued and unpaid
interast beginning on May 15, 2006. w thedate of redemption. At any ime prior ’
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redesmup 0 3 : gate principal amount of the 10.000% senior notes at a redemptiou prics of 1 10.000% of the
n condinions. [nfecest (s pavasie sermannually in arrears on Mawv 15 and November | 3, bezinning Novemoer L5, 2001, uacdil

w May 1502004 th
principai armcunt und
Matuncy.

av

—ore

The 11.750% senicr discount notes are redesmable at the option af the [ssuers at amounts decreasing from [03.875%% to 100%6 of accreted value beginning
2006. Arany ume prior to ylay 13, 2004, the Issuers may redeem up to 3334 of the aggrezare principal amount of the 11.720% senior discount notes
730%% of the accreted value under cermain conditions. Ther eafter, cash incerest is payable semiannually in arrears on May [ 5 and

targoi

January
at a redempuoon grics of L.
November (3 begmmng November 13, 2006, until maturicy. The discouar on the L11.730% senior discount notes is being acereted using the effective interest

method.

January 2002 Clarter Holdings Notes. Tn Tanuary 2002, Charter Holdings and Charter Capital, issued $1.1 billion in aggregate principal amount at maturity of

senicr nates and senior discount notes. The January 2002 Charter Holdings notes consisted of $350 million in aggregate principal amount of 9.625% seniar notes
due 2009, $30¢ -aillion in aggregate prncipal amaunt of 10.000% senior notes due 2011 and 5450 mullion in aggregate principal amount at matrurity of 12.125%
senior discount -otes due 2012. The net proceads of approximately $375 million were primarily used to repay a portion of the amounts OLEStundLﬂC’ under the

revolving credii :acilities of the Comoany s auns‘dmnes

The 9.623% se:rior notes are not redc:mable pn'or ro maruriry. [nterest is payable semi—annually in arrears an May 15 and November 15, beginning May 15,
2002, untii roarnricy. :

The 10.0009% senior notes are rede=mable at the option of the [ssuers at amounts decreasing from 105.000% to 10094 ofpar value plus accrued and unpaid
interest beginnmrr on May 13. 2006, to the date of redemption. At any time prior to May 15, 2004, the Issuers may redeem up to 35% of the aggregare principal
amount of the (0.000% senior notes at a radernption prics of [10.000% of the principal amount under certain condicions. [nterest is payable SEml“&nﬂUnHY in

arrears an Moy S and November 15, beginning May 13, 2002, until marricy.

The 12.123%% senior discount notes are redesmable at the option of the [ssuers at amaounts decreasing from 106.063% to 100%% ofaccr:ted value bcz?nning
January 13, 2007. At any time prior to January 13, 2003, the issuers may redesm up to 35% of the aggregate principal amount ot the [2.125% seniac discount
notes ata redemptian prics of 112.125% of the accrered value under certain conditions. Cash intersst is payable semi—annually in arvears on January 15 and

Tuly |3 beginning July 1§, 2007, until maturicy. The discounc on the {2.125% senior discount notes (s being accreted using the effective interest method.

Renaissance Nores. [n tonnection with the acguisition of Renaissance i & \pril 1999, the Company assumed $163 million principal amount ar maruricy of
999. The Renaissance notes do not require the payment of interest until

10.000% senior discount notes due 2008 of which $49 miilion was rcpurcnased in vlay [999.
Aprl 15, 2003, From and atfter April (5. 2003, the Renaissance notes bear intersst, pavable semi—annually in cash, on April 15 and Qctober 1 5, commencing on

October 15, 2003. The Renaissance notes are due on April |3, 2008.

CC ¥V Holdings Naces. Charter Holdca acguired CC V Holdings in November {999 and assumed CC V Holdings’ outstanding | 1.375% senior discount notes due
2008 with an sccreted vajue of S123 million and 8130 million in principal amount of 2.375% senior subordinated notes due 2008. After Decernber [, 2003, cash

interest an the CC V ’—Ioldmas [ 1.373% notes will be payable semi—annuaily on June | and December | of each vear, commencing June [, 2004, [n addition, 2
princigal payment of 566 million is due on December |, 2003,

[n January 2000. through change of control offers and purchases in the open marker. the Company repurchased all of the $150 million zggregate peincipal
ameunc of the CC V Holdings 9.375% notes. Conremporanecusly, the Campany completed change of control offers in which it repurchas:d S16 mxlhon .
aggregate princ:pal dmounc at maturity of the 11.875% senior discount notes.

High Vield Ras: ‘erive Covenanes: Limitation un [ndebredness. The indentures governiing the public notes of the
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is that restrict the zbilicy of Charter Heldings. Charter Capital, the CCV notes issuers, Renaissancs Media Groug,

T2suricl

. incur additional dez

- pay dividends on equity oc regurchase equity;

. grant lieas;

. make invesanents;

. seil 2l or substantally all of their assets or merge with or into other companies;

- sell :ssets;

- enter iato salc—leascbacks. . .

. ‘in Lite case or restnc:ed subsxi:‘ii:;r{es Telle O p:—mu 0 exist dmdend or payment restrictions wrth respc-ct to the bond issuers, guarantes their parent

companies deht, or (ssue specified equity interests; and

« - engagel| rtam ransactions with affiiiares.
Charrer Qperasing Credic Facilities. The Charter Operating credic facilities provide for barrowings of up to S5.2 billion and provide for four term facilities: two
Term A facilities with an aggregate principal amount of $1.11 billion that matures in September 2007, each with different amornization schedules, one beginning
in June 2002 and one beginning in September 2005; and two Term B facilites with an aggregate principal amount of $2.73 billion. of which $1.84 biilien
macures in March 2008 and $8%3 million matres in Septemnber 2008. The Charter Operating credit facilities also provtde for two revalving credic facilities, in an
aggregate amoaunct of $1.34 billien. which will reduce annually beginning in March 2004 and September 2003, with-a maturity date in September 2007, At the
option uf the lenders. supplemental credit facilities in the amount of S100 million may be available. Amounts under the Charte" Operating cradit facilities bear
interest at the Base Rate or the Eurodallar wte. as defined. plus a margin of up t0 2.75% for Euradollar loans (4.38% to 3.13% as of December 31, 2002) and
[.75%% for base rate loans. A quartecly comumimmenc fee of betwesn 0.25% and 0.375% per anaum is payable on the unborrowed balance of the revalving credit
facilides. As of Decemper 3 1. 2002, outstanding bormWings were approximately $4.5 billion and the unused total petential availability was 3633 million
although financial covenancs limited our availability to $3 (3 miilion as of Decezmber 31, 2002.

CC ¥T Operaring Credir Fac:lities. The CC VI Operating credit facilities provide for two term facilities, ons with a principal amount of $450 million that matures
May 2008 (Term A), and the other with a principal amounc of $400 million that marures Novemnber 2008 (Term B). The CC VI Operating credic facilities also
provide for a 3350 miilian reducing revolving credit facilicy with 2 marurity date in May 2008. At the option of the lenders. supplemental credic facilities in the
amount of S300 miilion may be available uneil Decsmber 31, 2004, Amounts under the CC VI Gperating credit facilitias bear interest at the base rate or the
Eurodollar rate. as derined. pius a margin of up ¢ 3.0% for Eurodc[‘;u' loans (+.31% ta 2.52% as of Decamber 31, 2002) and 2.0% for basa rate loans. A
quarterly commitment fee of betwesn 1.250% and 0.375% per annum is payable on the unbaorrowed balance of the Temm A faciliry and the revolving facilicy. As
of December 31, 2002, outstanding borrowings were §926 miilion and unused total potential availabilicy was $274 million although financial covenanrs limited

our availabilicy @ $127 million as of December 31, 2002,

Faicon Cable Credic Facilities. The Falcon Cable credit facilities provide for twa term facilities. one with a grincipal amount of $192 million that matures June
2007 (Term B), and the other with the principai amount of 5238 million that matures December 2007 (Term C). The Falcon Cable credic facilities also provide
for a reducing cevolving facilicy of up to approximately S88 million (marturing in December 2006}, 2 rcduc~ng supplemental facilicy of up to S1 10 million
(maturing in Decamber 2007) and a second reducing revalving factlicy of up te 3670 miilion (maturing in June 2007). At the option of the ienders. supplemenal
credit iacilites in the amounc of up to 5436 million may afso be available. Amaunts under the Falcon Cable credit facilities bear interest at the base rate ar the
2.3% tor Eurodoilar loans (4.07% (6 2.685% as of December 31, 2002) and up to 1.3% (or base rate loans. A

Eurodoilar rate. as derined. plus a margin of up to 2.3
uarterly comumicment tes of between 0.259%% and 0.375% per annum is payable on the unuor‘rowcd balancs of the revalving facilities. As of Deca=mber 31, 2002,
q ) g

auistanding barrowings were 51.2 biilion and unused total potential
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availabtlics was $172 miilica. all ot which would have besa availacie based an financial covenants as of December 31, 2002.

CC Vi Operating Credic Fuciiities. The CC VIII Cgesating credit facilities provide for borrowings of ug §1.49 biilion as of December 31. 2002. The CC VIII
credic facilities provide for thres rerm facilities. nwo Term A facilitdes with a reduced current agaregate principal amount of 3450 million, that continues reducing
quarteriy uncil they reach maturics in June 2007, and 2 Term B {acility with a reducsd curvenc principal amount of $493 million, that continues reducing quarterty
uneil it reaches matudoy in Fadruarny 2008. The CC VI Operating credit tacilites also provide far owo reducing revolving credir facilities. in the aggregare
amaunt o'S547 million, which wiil reduce quarterly beginning in March 2002 and Seprember 2003, respectively, with maturity dates in June 20Q7. At the option
of the lendars. surplemental facilides in the amount of S300 miilion may be avatlable. Armounts under the CC VIII Operating credic facilities bear interest at the
base rate or the Eurodollar rate. as defined. plus a margin of up ta 2.73% for Euradollar loans (4.34% to 2.839% as och:ember 31, 2002) and up to 1.73% for
base rate loans. A quarterly commitment fee of between 0. 250% and 0.375% s payable on the unborrowed balance of the revelving credit facilities. As of
December 31, 2002, outstanding borrowings were S1.2 biilion, and unused toral potential availabilicy was $326 million, all of which would have been available

based on financ:al covenants as of December 31, 2002.

Obligations under the credit facilities af the Company’'s subsidiaries are guaranteed by each respective subsidiary’s parent and by each of their operating
subsidiaries. The obligations under the credit facilities of the Company's subsidiaties are secured by pledges ofall equity interests owned by each subsidiary and
its operating subsidiaries in ather persons. and intercompany cbli:ano'xs awing to.each subsidiary and/cr its operating subsidiaties.by their affiliates, but are aot..
secured by the otfier assets of €ach subsidiary or its operaring subsidiaries. The abligations under sach subsidiary's credit facilities are also secured by pledges by
the subsmxar/ s nareat of all equity incerests it holds in other persoas, and intercompany obligations owing to it by its atfiliates, bur are not secured by the other

assets of the subsidiary's paceat.

Each of the credir facilities of the Company’s subsidiaries contain represeatations and warranties, afirmative and negative covenants simiiar to those described
above with respect to the indentures governing the public aotes of the Company’s subsidiacies, informaticn requirements. eveats of default and financial
covenants, The financial covenants, which are generally tested on a quarterly basis, measure performance against standards set for leverage, debt secvics
coverage. and operating cash flow caverage of cash intersst expense. Additianally, the credit facilities contain provisions requiring mandatory [oan prepayments
under specific circumnstances, including when significant amaunts of assets are sold and the procseds are nat promptly reinvested in assets usefil in the business
of the borrower. The Charter Operating credit tacility also provides that in the event that any existing Charter Holdings nates or other long—term indebtedness of
Charter Holdings remain outstanding on the darte, which is six mounths prior to the scheduled final maturity, the werm loaas under the Charter Operating credit

o

faciliry will marure and the revolving credir facilities will terminate on such date.

[n the event of a default under the Company's subsidiaries’ credit !"ar:"lities or gublic nates, the subsidiaries’ creditors could efect to declare all amounts

borrowed. togethier with acerued and unpaid interest and other . 10 be due 2nd pavable. [n such event, the subsidiaries’ credir facilites and indenrtures that
were s0 accalerated or wers otherwise in default will aoc ;cmuc ~he Company’s subsmmnes to distribute funds to Charter Holdeo or the Company to pay interest
ar principal on the public notes. [f the amounts cutstanding under such credit facilities or public nates are accelerated, all of the subsidiaries’ debe and liabilities
would be pavable {tom the subsidiaries’ assers, prior to any distribution of the subsidiaries’ assets to pay the interest and principal amounts on the public notes. [
addition. the (anders under the Company’'s credit facilities couid foreclose on their collateral. which includes equity interssts in the Company’s subsidiaries, and
exercise ather rights of secured credirors. i any such case, the Company might not be abie to repay r make any payTmients on its public nates. Additionally, such
a defzult would cause 2 cross—deszult in the indentures governing the Charter Holdings notes and the convertibie senior notes and would trigger the cross—derault
provision of the Charter Operating Credit Agresment. Any defauit under any of the subsidiaries’ credit facilities or public notes might adversely affect the
holders afthe Company’s pubiic notes and the Company’s growth, financial condition and cesulits of operations and could force the Company to examine ail

options, including sesking the protection of the bankrupecy laws.
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: 1 12,2003, the Company enterzd into a commitment lettar with Yulean [nc., which is an affiliate of Paul Allen. pursuanc ia
whici Vuiczn Ine. or an affliiate (ilwe “leadar™) wauld fend (nitially to Charter Comrnunicadons V1L, LLC an aggrezate amount of ug to 3300 million, which
amount includes a subfacilics of up o $100 miilion for the issuance of '—:.ﬂ::—s of credit. The bacratver wauld be able to draw under the facilicy or have lerers of
credit issued. in cach case within dve business days of the end of each quarter ending on or prior to March 31. 2004. The loans and letters of credit could unly he
used 10 repay loans. or raclace lewers of cradic, under the Company’s operating subsidiaries’ credit facilities to the 2xtant required o comply with the leverage
rattos under those credic racilities or to crzare cushions in excess of the minimum amount necsszary to comply with such raties. The facility would be guarantesd
by the Company and ceriuin of ils subsidiaries and wouid te secured by a lien on the Campany's corporate headquarters in St. Louis and certin corparate
airerzft. The Company would be reguired to use its commercially reasonable efforts to form a new interim holding company (CCH (L. LLC) as a subsidiary of
Charter Holdings and to cause Charter Holdings to transfer to ic the eguity interasts in Charter Communications Operating LLC, CC VI Holdings. LLC, Charter
Comumnunications VIL LLC and CC V Holdings, LLC, which transfer the Company refers to as the equiry contribution. The 2quity tnterests to be transferred in
the equity coniribution have been pledged as security for the loans under the Charter Operating credit facility. The Company would also be required to use its
comumercially rexsonable sfforts to obtain the coasent of the lenders under the Charter Operating credit facility to the grant to the lender of a secand priority lien
on the equity intzrests transterred to CCH (L LL.C. Upon the equity contribution, CCH L LLC would became the borrower under the facilicy.

Credin Fac

[n addition to the liens on our corporate headquarters, on the corporate aircraft and on the equity interests transferred pursuant to the equity contribution, the
facility would aiso be secured on a pari passu basts by liens or security interests granted on any assets or preperties (other than assets or properties of CCH I
LLC. which shail secure the facility on a first priority basis, subject to the prior lien in faver of the lenders under Charter Operating credit facility on the equity
interests transferred pursuant to the eguity contribution) to secure any indebredness ot us or any of our subsidiaries (other than the operating company cradit

facilities and other ordinary and customary exceptions to be determined).

The intersst rate on the loans would be initially 13% per annum, reducing to 12% per annum at such time as CCH [I, LLC kecame the borrower under the
facility. [fthe borrower were unable to receive funds from its operating subsidiaries to pay such intarest. the barrower would be able to pay incerest by delivering
addirionai nates to the lender in the amaunt ot the accrued interest calculated ar the rare of 15% per annurmn, reducing to [4% per annum for any issuance after
CCH L LLC became the borrower under the facility. Such additional notes would bear interest at the same rate as, and otherivise be on the sarne terms as, the
notes issued o represenc the original loans under the facility. Upon the occurrence of an event of default, the intersst rate wauld be increased by 2%% per annum
aver the incerest rate otherwise applicable.

[fletters of credit are issued pursuant to the facilicy, the borrower would pay a lexter of credit fe= of 8% per annum of the face amaunt of the lerrer of credit

The barrower would pay the lender a tacility fes of 1.3% of the amount of the facility, payable over three vears (with 0.3% being eamed upon execution df the
commirment letter and [.0% being eamed upon execution of the definitive documentation). [n addition to the facilicy fes, the borrower would pay a commimment
fes on the undrawn gortion of the facility in the amount of 0.3%% per annum commencing upon execution of the definitive documentation.

The borrower would have the right to terminate the facility at any tme that no loans or lettars of credit are outstanding, although any fess earned prior to
terrninaton would remain payable. No amorrtization payments would be reguired prioc to marurity. The facility wauld mature on Movember 12, 2009, provided
thac at such time 1s CCH 1. LLC became the borrower under the facility the maruriry date would become March 1, 2007, The loan may not be prapaid prior to
March 31, 2C04. bur the borrawer wauld have the fight o make pregayments ar any tme alter March 31, 2004, without the payment of any gremium or penalty.
The borrower would be required to offer to purchase outstanding notes evidencing the loans under the Fac.hty with the procezds of cerain asser sales and debt

issuances.

The definitive documentation would contain customary regresentations. cavenants. evens of default and indemnification provisions including a total leverage
covenant and an interest coverage covenant. in each case modeled after the comparable covenants in the aperating company credit facilites, with appropriate

adjustments o be determined.

The facilicy is subject ta the negotiacion and execution of definitive docurnentatian by fune 30, 2003. {f the paries have not sxecured the definitive
documentation by that dace. the facility wiil terminate. Oncs the documentation has besn execured. the borrower's ability to draw an the tacility wauld be subxcc"
to certain conditions. such as the use of other availabte funds-for covenant compliance purpeses, svidencs of compliance with financial covenants. accuracy of
representanons and warranues, no material adverse change having accurred. there being no derault under ather credic facilities and indenmres. and recasigr of
tinanciai starements, Although the Campany believes that it wiil be able to satisty those conditions. there can be ao assurancs that the Company will be abie to do

so or that if
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the Company fails to do so it will be able ta negatate waivers of such conditions.

Based upon outstanding indebredness as of Decamber 31, 2002, the amortization of term [oans, scheduled reductions in available borrawings of the revoiving
eredit facilities, and the matwricy dates for all senior and subordinated notes and debentures, aggregate funure principal payvments on the total borrowings under al]

debc agreements as of December 31, 2002, are as foilows:

Year Amount
(in millions)
2003 S 236
2004 193
2005 1,210
2006 1,991
2007 : 2,647
Thereafter . . . . 13,415 i
519,692
D

For the amounts of debt scheduled to mature during 2003, it is management’s intent to fund the repayments from borrowings on the Company'’s revalving credit
facility. The-accompanying balance sheet reflects this intent by presenting all debe balances as long—term while the table above reflects actual debt maturities as

of the stated date.
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11. Yinority [neerest und Equicy Incerests of Charter Heldco

The Company is a holding company whose primary asset is a controlling 2guity interest in Charter Holdca, the indirect owner of the Company’s cabie sysiams.
Minority interast on the Company’s consalidated balance she=ts represents the ownership percsnumges of Charter Holdea nat owned by the Company, or $3.3°
of toeal members’ equiry of Charter Holdceo. plus 3668 million. $653 million and $6+41 million of preferred membership intereses in CC VIIL, LLC (CC VIID), an
indirect subsiciary of Charter Holdca. as of December 31, 2002, 2001 and 2000, respectivelr. As more fully described betow, this prefered interest arises from
the approximaraly $829 million of preferred units issued by CC VIII in connection with the Sresnan acquisidon in February, 2000. Members® equity of Clactar
Holdco was 5662 miilion, $7.0 biilion and $3.4 biilion as of December 31, 2002, 2001 and 2000, respectiveiy. Gains and losses arising fram the issuance by
Charter Holdco of its membership units are recorded as capital wransactions. thereby increasing or decreasing shareholders’ equity and decreasing or increasing
minority interest on the accompanying consolidated balancs shests. Minority interest was 53.5%, 33.3% and 59.2% as of December 31, 2002, 2001 and 2000,

respectively. Changes to minoricy interast consist of the following foc the periads presented (in millions):

o

Minority
Interese
Balance, Decantber 31, 1999 35381
Equity of rubsidiaries issued to Bresnan sellers 1,014
Equity of -ubsidiares classified as redesmable securities (1.093)
Minoeity interest in loss of a subsidiary A . : (1,282)
Minority intersst in income tax benefit 13
Option compensation expense, net ' 22
Impact of issuance of equity by Charter Holdco ' : 445
Redesrmabie securities reclassified as minority interast 49
Other . (3)
Balance, December 31, 2000 : 4,348
Equity reclassified from redesmable securities (26,539,746 shares of Class A common stack) 1,096
Minoricy interest in loss of a subsidiary (1,464)
Minerity interestin change in accounting grincipie ) ' - (14)
Minaoricy interest in income tax benefit 1s
Option compensarion expense, net (2)
Changes in fair value of interest cate agresments (22
Gain on issuance of equiry by Charter Holdeo 255
Balancs, Deczmber 31, 2001 4,409
Minarity interest in loss of a subsidiary (3,179)
Minonicy intersst in change in accoundng principle : (306)
Minoricy interest in (ncome tax benefic ) 132
Option compensation expense, net . 3
Changes in fair value of interest rate agresments ' (35)
Gain on issuance of equity by Charrter Haldeo l
Balancs, Decamber 31, 2002 s 1,025
]

In February 2000, Charer Holdco issued |5 million membership units for approximately 525 per share, or $385 million, primarily to the Comcast seilers as
partial considerztion for the Bresnan cquisition thereby decreasing Charter's ownership percantage of Charrer Holdeo to 40% from 41% immediarely preceding
the wansaction. These transactions cesulted in 1 loss on issuance of equity by Charter Hoideo of S51 million. [ Seprember 2000, Charter Holdco issued

12 miilion memuecship unics to Charrer for approximately 13 per share in exchange for $178 million of equity interest of two businesses acquired by Charter

and conrributed 1o Charter Haldeo thereby increasing Charter’s awaership percentage of Charter Holdco o 419 from 40% immediarely preceding the

transaction. This
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transaction resulted n a loss on issvance of equity by Charter Heldeo of S5 miitien. In May 2001, Charter Holdco issued 60 miilion membershio units w0 Charter
for approxirnately S20 per share in exchange tfoc SU.2 bil 1!0 af proczeds from issvance of Charter common stock thersby increasing Charter’s ownership
percentags of Charter Holdes © 6% from 1174 immediateiy precading the mansaction. This wransaction resuited in a gain on {ssuancs of equirty by Charter

-

Holdco o0 52346 millie

As'partofthe Bresnan acguisition in February 2000, CC VIIL an indirecr limited liability company subsidiary of Charter, {ssued Class A Preferred Membershin
nterests (coliecuvely, the CC VIII [nrerest) with a value and an inttial capital account ot approximately $630 millian to certain seilers affiliated with AT&T
Broadband. now owned by Comcast Corporadon (the Comeast Seilers). The CC VIII latersst is earided to0 2 2% priorty remumn on its initial capital amount and
such pnonr'« raiurn is enditled o greferential distriburions from availabie cash and upon liquidation of CC VIIL The CC VIII [nterest generally does not share in
the profits and lnsses of CC VIII at present. The Camcast Sellers have the cight at their option ta exchange the CC VI Interest for shares of Charter Class A
comrmon stock. ‘‘harter does not have the cight to force such an exchange. In connection with the Bresnan acquisition, Mr. Allen granted the Comeast Sellers the
right to sell w  r. Allen the CC VIII [nterest (ar any Charter Class A common stoek that the Comcast Sellers would receive if they exercised their exchange
right) for appre ‘mately S630 million plus +.3% interest annually from February 2000 {the Comcast Put Right). [n April 2002, in accordance with such put
agresment the omeast Sellers aotified Mr. Allen of their exercise of the Comcast Pur Right in full, and the parties agrezd to consummate the sale n Apcl 2003,
although the p ies also agreed to negotiate in good faith possible alternatives to the closing. On April 9, 2003, the parties agreed to extend the closing for up to
thicty days. [f @ - sale to Mr. Allen is consummated, Mr. Allen would become the holder of the CC VIII Iaterest (or, if previously exchanged by the current
hoiders, any C: rter Class A common stock issued to the currentholders upon such exchange): If the CC VIIT [nterest is transferred to Mr. Allen, then, subject to
the matters refc :nced in the next paragraph. Mr. Allen generally thereatter would be allocated his pro rata share (based on number of membership interests
outstanding) ot -rofits or lasses of CC VIIL In the event of a liquidation of CC VIII, Vr. Allen would not be entitled to any priority dismibutions (except with
respect to the ' priority reurmn, as to which such priority would continue, and Mr. Allen’s share of any remaining diswributions in liquidation would be egual tg
the initial capir.: account of the Camcast Sellers of approximately 5630 millioa, increased or decreased by Mr. Allen’s pro cata shm: of CC VTIII's pratits ar
losses (as computed for capital account purposes) after the date of the wransfer of the CC VI [nrerest ta Mr. Allen.

An issue has arisen as to whether the documentation for the Bresnan ransaction was correct and ccmplet: \vith regard to the ultimate ownership of the CC VIII
[nterest following consummation of the Comeast Put Right. Charter's Board of Directors has forrned a Spectal Committee comprised of Messrs. Tory, Wangberg
and Nelson to investigate and take any other appropriate action on behaif of the Campany with respect to this matter. Specificaily, the Special Committes is
considering whether it should be the position of Charter that Mr. Allen should be required to contribute the CC VI Interest to Charter Holdeo in exchange for
Charrer Holdco membership units. immediately after his acquisition of the CC VIII [nterest upon conswmmation of the Comecast Put Right. To the extentitis
ultimately determined that Mr. Allen must contribute the CC VIII [nterest to Charter Holdeo following consurnmation of the Comcast Pur Right, the Special
Comeniues may also consider whar additional steps, if any, should be taken with respect to the further disposition of the CC VIII [aterest by Charrar Holdco. IF
necessary, following the completion of the Special Commires’s investigation of the {acts and circumstances relating to this marter, the Special Comumittes and
¥r. Allen have agresd ta 2 non—binding mediation process to cesoive any dispute reiating o this marrer as soon as practcable, but withour any prejudics o any
rights of the parties if such dispute is not resolved as part of the mediation. : :

12. Redeemable Securities

[n connection with several acquisiricns in 1999 and 2000, sellers who acquired Charter Heldco membership units, additional equity interests in a subsidiary of
Charrer Haldings or shares of Class A commoa stock in Charter’s initial ouchc offering received potendal rescission dghts against Charter and Charter Holdeo
arising out ot passible violations of Section I of the Securities Actaof 1933, 15 amended, in connection with the offers and sales of these equity interssts
Accordingly, the maximum potential cash obligation related to the rescission rights. estimated at
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S1.1 bitlion as of Dezember 31, 2000, has 5e=n excluded fom sharsholders’ sguity ac minacicrs interest and classifizd as rede=mable securities on the

consolidated balancs sha

i n
IR

In February 2001, all rermaining res

rgh s associated with the redesmable securities expirad withour the security hoiders requesting repurchase aof their
securittes. Accordingly, "lk Cat‘ca ssifie

d the respective amounts o MInOCity interest and sharehaiders’ equiry, as applicable.

:‘r:

13. Preferred Stock — Redeemable

On August 31. 2001, in connection with its acquisition of Cable USA. Inc. and certain cable system assets from affiliates of Cable USA, Inc., the Company
:hares of Series A Convertible Redesmable Preferred Stock (the Preferred Stock) valued at ard with a liquidarion preference of $51 million.
eferred Stock have no voring rights buc are satirled to recsive cumnulative cash dividends at an annual rate of 5.75%, payable quacterly. If for any
reason Charer iils to gay the dividends an the Preferred Stock on a timely basis, the dividend rate on 2ach share increases to an annual race of 7.73%% until the
paymeat is mac .. The Preferred Stock is redesmabie by Charter at its option on or after August 31, 2004 and must be redeemed by Charter at anv time upon a
change of contr 1. or {f nar previously redesmed or converted, on August 31, 2008. The Preferred Stock is convertible, in whole or in part, at the option of the
holders from A. il 1, 2002 through August 31, 2008, into shares of common stock at an initial conversian rate equal to a conversion price of S24.7 1 per share of
common stock. lelct' to certain customary adjustrents. The redemption prics per share of Preferred Stock is the Liquidatan Preference of $100. subject to

\-\.bl_&AP
certain custama.

issued 305,68
Holders of the

ad;ustments In the first quarter of 2003, the Company issued 39,393 additional shares of prefecred stock valued at and with a liquidation
preference of $- million. . )

14, Compri-hensive Loss

Certain marketable equity securities are classified as available~for—ale and regorted at market value with unrealized gains and losses recorded as accumulated
ather comprehensive loss on the accompanying consolidated balance sheats. The Company reports changes in the fair value of interest rate agrasments

signated as hedging instruments of the variability of cash flows associated with floating—rate debr obligations, that meet the effectiveness criteria of SFAS
Ne. 133, *Accounting for Derivative [astruments and Hedging Activities.” in accumulated other compreheasive loss. Comprehensive loss for the years ended
December 3, 2002, 2001 and 2000 was $2.5 billion, $1.2 biilion and 30.9 billion, resgecdvety,

1S Accounting for Derivative Instruments and Hedging Activities

The Company uses intersst rate risk managementderivative insouments, such as interest rate swap agresments and inferest rate collar agresments (collectively
rel tedit faciiities. The Company’s policy is to manage interest costs using a mix of

fixed and varable rate debt. Using interest rate swap agreements, the Cornpany agrees to exchange, at specified intervals through 2007, the difference betwesn
fixed and variable interest amounts calculated by rererence to an agresd—upon notional principal amount. [nterest rate collar agreements are used to limic che
Company's exposure to and benefics from interest rate {luctuations on variable rate debt to within a certain range of races.

referred (o hersin as interest rate agresments; as required under the terms of ies

Effectve Januarv [, 2001, the Company adopted SFAS No. 133 “Accounting for Dervative nsturnents and Hedging Activities.” [ncerest cate agresments are
recorded in the consolidated balancs sheer at December 31. 2002 and 2001 a5 either an assec or liabtilcy measured ar fair value. [n connection 'with the adoption of
SFAS No. 133, the Company recorded a loss of 310 million (approximately $24 million before minority interest effects) as the curnulative effect of change in
accounting pnnclplc The effect ot adoption was © increase net loss and loss per share by $10 millioa and $0.04 ger share, respectively, for the vear ended

December 31, 2001,

The Company has certain intecese rate derivative insmuments that have besn dasignated zs cash flow hedging insruments. Such instuments are those that
etfecively convert variable interest payrnents an cerwin deie instruments into fixed payments. For qualifying hedges, SFAS Na. 133 allows derivative gains and

losses to arfset
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refared rasuits «

an h 'gsd items in the consclidared statement of operacions. The Company has formally documeated, designared and assessed the effeciiveness of
ransaccions that ¢ s accounting. Faor the vears ended December 31, 2002 and 2Q0{. other expease includes S14 million and S2 million, respectively, of
losses. which rezr as flow hedge (nerfectiveness on interest rate hedge agrzements arising from differsnces beaveen the critical errns aof the agresments
and the related he gcd tligations. Cnan«e< in the fair value of interest rate agresments designated as hedging insouments of the variability of cash {lows
asscciated with tloating—rare debt obii_ ions are regorted in accumulated other comprehensive loss. For the vear ended Decsmber 31, 2002 and 2001, a loss of
363 million and S29 million. respectively, related (0 dedvative insomuments designated as cash flow hedges was recorded in accumulated other compreﬁensive

rea

loss and mincnrs interast. The ame tly reclassified ineg intetest expensa as a yield adjusument in e same period in which the ceiated interest

i0SZ and muInonTy ialeérest. (hg amounls ars auu_\.quuuL

on the ﬁoating—mte debr obligations affects sarnings (losses).

ertain interest rate derivative insoruments are not designated as hedges as they do not mest the sffectiveness criteria specified by SFAS No. 133. However,
management be!ieves such instruments are closely corrsiated with the respective debt, thus managing associated risk. [nterest rate derivative msrrumcnts not
designated as hedges are marked to fair value with the impact recorded as loss on interest rate agreements. For the years ended December 31, 2002 and 2001, the
Company recor:i2d ather expense of $101 million and 348 million, respectively, for interest rate dedvative instruments no¢ designated as hedges.

As of December 3t, 2002, 2001 and 2000, the Company had outstanding S3 .4 billien, $3.3 billion and $1.9 billian and $520 million. 3520 million and $520
million, respecuvely, in notional amaunts of interest rate swaps and collars, respectively. Additionally, at December.3 I, 2000, the Company had S13 millian of
interest rate caps. The notional amounts of interest rate instruments da not represent amounts exchanged by the parties and, thus, are not a2 measure of exposure to
credir loss. The wnaunts exchanged are determined by reference to the notional amouat and the other terms of the contracts.

16. Fair Value of Financial Instruments

The Company has estimated the fair value of its financial instruments as of December 31, 2002, 2001 and 2000 using available market information or other
appropriate valuation methodologies. Considerable judgment, however, is required in interpreting markert data to develop the estimates of fair value.
Accordinglvy, the estimates presented in the accompanying consolidated financial statements are naot necessarily indicarive of the amounts the Company would

realize in a current market C‘(ChunEC

The carrying amounts af cash, receivables, payables and other current assets and liabilities approximate fair value because of the short marurity of those
inszuments. The Company is exposed to maricer price dsk volatilicy with respect to invesaments in publiclykrmdcd and privately held entities.

The fair value of interest rate agreements represents the estimarted amount the Company would receive or pay upon termination of the agrzements. Management
believes that the seilers of the interast rate agreements will be able 0 meet theu: abligations under the agreements. [n addirion, some of the interest rate
agresments are with ceruin of the pamicipating banks under the Company's credit facilities, thereby reducing the exposure to credic lass. The Company has
palicies regarding the financial stabiliry and credic standing of major counterparties. Nonperformance by the counterparties is not anticipated nor wauld it have a

marerial adverse ffect on the Company’s consolidated financial position or rcsults of operations.

The estimated {air value of the Company’s notes. credic facilities and incersst rate agresments at December 31, 2002. 2001 and 2000 are based on quoted maricet
prices ar a discouaced cash flow :mai‘,'ﬂs using the Company’s mc;rncqt“l borrocwing rate for similar types of borrowing arrangements and dealer quatations.
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A summary of the camrving value and fair value of the Company's debt and refated interest rate agreements at Decamtber 31, 2002, 2001 and 2000 is as fcllows
{in millicns): .

2002 . 2001 2900
Carrying Fair Carrying Fair Carrying Fair
Vaiue Value Value Value Value Value
Debt
Charter convertible notes 51,383 § 293 S1,383 31,327 S 750 S 8§77
Charter Holdinys debt 9,222 3,867 7,999 7,964 4,730 4,428
Credit facilicies 7,789 6,367 6,710 6,710 7,302 7,302
Qther 277 212 251 237 129 195
Inrerest Rate . yreements
Assets (Liabilit:»s)
Swaps o o ) o (258) o (228). . (80) (30 o (1D .. 3
" Collars ) ’ ’ T (34 Lo 3d) (34) N ) o — C 11

The weighted a-erage interest pay rate for the Company’s interest rate swap agresments was 7.40%, 7.22% and 7.61 % at December 31, 2002, 2001 and 2000,
respectively. Ti:: Company's interest rate collar agresments are souctured 5o that if LIBOR falls below 3.3%, the Company pays 6.7%. [fthe LIBOR rate is
berveen 5.3% znd $.0%, the Company pays LIBOR. The LIBOR rate is capped at 8.0% if LIBOR is between 8.0% and 9.9%. [fthe LIBOR rate rises above
9.9%, the cap is remaoved.

17. Revenues

Revenues consist af the following for the years presented (in millions):

Year Ended December 31,

2002 i 2001 zu00

Analog video $3,083 32,768 32,503
Digital video 457 307 39
High—speed datz 340 133 55
Advertising sales 302 197 142
Qther i 334 380 332
34,5286 33,807 33,141

I N— N

18. Operatng Expenses

Operzting expenses sonsist of the following for the vears presented (in millions):

Year Ended December 31,

2002 2001 2000

Analog video programming St.012 § 874 3 741
Digital video programming 159 103 34
High—speed data (12 &3 25
Adverusing sales 87 64 37
Service 434 374 328
$1.304 51,480 S1.185
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19. Selling, General and Administradyve Expenses

Seiling, general and adminiswative sxpeases consist of the following foc the vears preseated (in miilioas):

2002 2001 2004
General and administrative 8813 5696 S305
Marketing 153 136 103
59686 3332 $608
— ——

20. Option Plans

The Company grants stock opticns. restricted stock and ather incentive compensation pursuant to two plans — the 1999 QOption Plan of Charter Holdeo (the
“1999 Plan™) and the 200! Stock [nczative Plan of Charer (the 2001 Plan™). The 1999 Plan provided for the grant of options to purchase membecship units in
Charrer Holdeo to current and prospective smployees and cansultants of Chaster Holdco and its affiliates and current and prospective non—smployes directors of
.Charter. Options granted generally vest aver five vears ffom the grant darte, with 15% vesting 15 moaths after the anniversary of the grant date and ratably
thereafter. Options nat exercised accurnuiate and are exercisable, in whole ot in part, in any subsequent period, but not later than ten vears frarm the date of grant.
Membership units recsived upon exercise of the options are automatically exchanged into Class A common stock of Charter on 2 one—for—ane basis.

The 2001 Plan provides for the grant of non—qualified stock options. stock appreciation rights. dividend equivalent rights, perfarmance units and performancs
shares. share awards. phantam stack and/or shares of restricted stock (not to excead 3,000.000), as each term is defined in the 2001 Plan. Employess, officers,
consultants and directors of the Compaay and its subsidiaries and affiliates are eligible to recsive grants under the 2001 Plan. Options granted generally vest aver
four vears from the gran date, with 23% vesting on the anniversary of the grant date and ratably thereafter. Genemally, options expire |0 vears from the grant

date.

Together, the plans allow for the issuance of up to an aggregare of 90,000,000 shares of Charter Class A common stock (or units convertible into Charter Class A
comunon stock). The aggregate shares available reflects an October 2002 amendment to the 2001 Plan approved by the board of direcrors of Charter to increase
available shares by 30.000.000 shares. However. the amendment is subject to shareholder approval and any grants with respect to these additional shares will not
be exercisabie ualess and undl the Company’s sharehclders approve the amendment. [n 2001, any shares cavered by options that terminated under the 1999 Blan
were mansiecred ta the 20010 Plan, and no new options were granred under the (999 Plan. During Sentember and Qctober 2001, in connection with new
employment agresments and related option agresments eaterad into by the Company, certain executives of the Campany were awarded an aggregate of 256,000
shares of restricted Class A common stock, of which 26.230 shares were cancslled as of Decsmber 31, 2002, [n January and February of 2003, an additional
92,813 shares were canceied. The shares vested 25% upon grant, with the remaining shares vesting monthly over a three~vear period beginning afrer the first
anpiversary of the date of grant. As of Deczmber 31, 2002, deferred compensation remaining to be recognized in future periods totaled $1 million.”

[n Seprember 2001, when the Company’s former President and Chief Executive Officsr terminated his empioyment, as part of lis separation agreement he
waived his right "2 an option to purchase approximately seven million Charter Holdco membership units, of which approximarely 5 million had vested.
Accardingly, the Zompany recorded a reversal of compensation expense previously recarded an unvested oprions of S22 millien.
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tack options, exciuding zranted shares of resricted Class A common stock, for the vears anded December 31,

A summary of the activiey foc the Comranyv’s
2002, 2001 and 2000, is as fallows {opticus in thousands, =xcept per sh‘.re data):

2002 200t 2000
Weighted Weighted Weighteq
Average Average Average
Exercise Exercise Exarcise
Shares Price Shares Price Shares Prica
Options oustandmg, beginning of pedad 46,538 S17.10 28,482 $19.24 20,758 S19.79
Granted 13,122 4.88 _,,_93 16.01 10,247 13.06
Exercised — — 278) 19.23 (17 20.00
Cancelled (6.048) 16.32 (11.041) 19.39 (2,706) 13.98
' Options dutsaading, end of periad : ' Uos3.632 S1d22 46,533 $17.10 28,432 $19.24
——
Weighted average remaining contractal life ' 8§ vears . 9years 9 years
| — ———— S
Options exercisable, end of period 17,844 $17.93 9,994 §18.51 7,04 $19.98
—
Weighted average fair value of options granted S 239 3 9.15 S 9.63
MEmTE—— I———— N—

The following table summarzes information about stock eudoas outstanding and exercisable as of December 31, 2002:

Opcions Cutstanding : Qptions Exercisable
Weighted— Waighted—

Average Weighred—~ Average Weighcad—

Remaining Average Ramaining Average

Range of Number Contracrual Exercise Number Cuncractual Exercise

Exercise Prices Quismanding Life Price Exercisable Life Price
(in thousands) ’ (in thousands)

S LI —_ 2.85 9,18+ {0 years 3 2.5 25 L0 vears M [.58
s 9.13 ~ $ 13.96 19,676 9 years 2.2 4,330 9 years ) 12.20
S {431 — & 2000 16,130 - 7 years [9.04 11,024 7 years 19.23
S 2046 — §  23.09 3,592 8 years 22.21 2,363 § years : 22,04

The Company uses the intrinsic value methad prescribed by APB Opinion Na. 215, “Accounting for Stock [ssued to Employess.” to account for the option plans.
Ogption compensution expense of 35 miilion. a net option compensation beaerit of S5 miilion and option compensation expense of 538 million for the years ended
December 3 {. 20102, 2001 and 2000, respectively, was rccordcd in the cansalidated stacements of operations since the exercise prices of certain options were less
than the estimaecd fair values of the underlying membership interests an the dace of grant. A reversal of previously cecognized aptian compensatian expense of
322 million tor e vear ended Decamber 31, 2001 was recarded in the consolidated smtements of operations primarily in connection with the waiver of the rght
4} anprcxxmat:!. seven miilion options by the Company’s former President and Chief Executive Officer as part of his September 2001 separation agreament.
This was partiaiiv oifset by expense recarded. hecause exercise pricss on certain aptions were less than the estimared fair values of the Company stock at the
time of zrant. E.umated fair values were determined by the Company using the valuation inhersnt in the companies acquired by Pau] G. Allen in 1998 and
valuations of puclic compantes in the cable television industry adjusted for factors spectric to the Company. Compensation expense is heing recorded wich the
method described in FTIN 23 over the vesting period of the individual options that varies betwesn four and five years. As of December 31, 2002. datamred
compensaton remaining to be recogmized in lucure periods wtaled $2 mullion. No stock option compensation expense was recorded. for the vptions granted after
November 3. 1999. since the 2xercise price was equal to the esumated lair value of the underlying membershig interests oc shares of Cluss A cornmen stock on
the date of yrznt. Since the membership unus are sxchangezable into Class A comman stock of Charter on 2 one—for—one basis. the estimaed fair value was equal

to the quated markert values of Class A commeon stock.
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2001. the Comcanv issued options o purchase 136.2

I i the future. jursvant o an eguity compensation plan a.
$20.46 per share and {f nor axsreised prier to the teath anniversar
accordance wid the provisions of SFAS No. 123 and racorded op:
per option. was sstimated on the date of grant using the Black—Scr
expected volaulity of 49.39%; and an expected life of 10 vears. The

On January 1, 2003, the Companyv adopted the fair value measures
expense of a stsck—based award to an esmployes aver the vesting pe
result in utiliz

SFAS No. L23  he fair value method will be applied oniy to awardsz
continue ta be . :counted for under APB No. 25, unless they are mc
a material imps ton the consolidated cesults of aperations or financ
financial positi. + will be degendent upon furure stock based compe

: 2 preferable accounting method as the consalidate.
expense consisiontly with other forms of compensation and other ex::

NICATIONS. INC. AND SUBSIDIARIES
ADATED FINANCIAL STATEMENTS
ER 31,2002, 2001 AND 2000

illions. excepr where indicated)

-2s of Charter Class A common steck o a consultant in consideration of servicas o be
dved by shareholders. The options are sxercisable immediately, at an exercise prics of

: granc dare, will expire. The Company accourts {or options granted to consultants in
mpensation expense of S3 million on July 25, 2001. The fair value of the options. $13.95
otion—pricing model and the following assumpticns: risk—fres interast rate of 3.7%;

:ton assumed ne dividends are paid.

ovisions of SFAS No. 123, under which the Company will recognize compensation
‘ased on the fair value of the award on the grant date. Adoption of these provisions will
acial statemeants will present the estimated fair value of stock—based compensation in
- associated with goods and services received for equity instruments. In accordance with
=d or medified after January 1, 2003, whereas awards granted prior ta such date will
ar setrled in cash. Management believes the adoption of these provisions will nat have
iidon of the Company. The ongoing effect on consolidated results of operations or
t awards granted. Had the Company adopted SFAS No. 123 as of January [, 2002,

.using the prosg. stive methed, option compensation expense for the . 1ded December 31, 2002 would have been $20 million. )

L. Speciai Charges

3 million, of which $3 | million is associated with its workforce reduction grogram and
tive operating divisions, elimination of redundant practices and streamlining its

:c costs associated with the Company’s ongeing grand jury investigation, sharehaolder

- :at activities includes severancs caosts of $23 million and lease terminacion costs of
zes, of which 100 employess were terminated in the fourth quarter of 2002. As of
:he accompanying consolidared balance shest related to the realignument activities.

In the fourth guurter o 2002, the Company recorded a special charge
the consolidartion of its operations from three divisions and ten region:
management structurs. The remaining S+ million is relared to legai an:.
lawsuits and SEC investgarion. The 331 million charge celated to rez:!
33 million. The Company infends to terminate approximately 1,400 er:
December 3 1. 2002, a liability of approximately 531 million is recordx

-on in special charges that represent S15 millicn of costs associated with the transition
~e [nternet servics o the Charter Pipeline [ntemet service, as well as $3 million

During the vear ended December 31, 2001, the Company recorded $1&
of approximately (45,000 (unaudited) data customers fram the Excite:.
associated with cerain employes severance costs.

- its workforee in certain markets and reorganize its operating divisions from two to
‘mpletzd during the first quarter of 2002, resulting in the terminacion of
million was recorded n the first quarter of 2002 and 33 miilion was recorded in the

[n December 2001, the Comrzany implernented a resoructuring planto ¢ -
thra= and operating regions trem tweive o ten. The restructuring plan
approximately 320 emplovess and severance costs of $4 million of wa.
fourth quarter of 2001.

23, Income Taxes

sidiaries. Charter Holdeo and the majority of its subsidiaries are not subject to
:bject to income tax. All of the taxable income, gains. losses, deducrions and credits
ment, Vulean Cable, and certain former owners of acquired carmpanies.

All operations are lield through Charter Holdco and its direct and indirz:
income tax. However, cerain of these subsidiaries are corporarions and
of Charter Holdco are passed through o its members: Charter, Charer
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Charter is respoasibie for its shars < l2 income or loss of Charrer Hoidco ailocated wa it in accordance with the Charter Holdco amended and resared
limited liability company agreement (“Agrzement”) and parmership fax rules and reguiacions.

The Agresment provides for csriain speciai allocarions of net tax profits and net tax losses (such aet tax protits and net tax losses being determined under the
applicable federsl income tax rules for derermining capiral accounts). Pursuant to the Agrasment. through the end of 2003, aet tax losses of Charter Holdeo that
would vtherwise have teen allecated to Charter based generaily on its percentage ownership of cutstanding common units will be allocated instead ta the
membership units held by Vulcan Cable and Charter [nvesonent (the ~“Special Loss Allocations”) to the extent of their capital account balances. The Agresment
further provides that, beginning ac the time Charter Holdea first generates net tax profits. the net tax profits that would atherwise have been allocated to Charter
based generally on its percentage ownership of outstanding comumon membershin units will instead be allacated to Vulecan Cable and Charter [nvestnent (the
“Special Profic \llocarions™). The Special Prafic Allacations to Vulcan Cable and Charter Investment will generally continue uniil the curnulative amaunc of the
Special Profic ..:locations otfsets the cumulative amount of the Sgecial Loss Allocations. The Agreement generally provides that any additional net tax profits are
to be allocated roportionately among the members of Charrer Holdco based on their ownership of Charter Holdco membership units. The cumulative amount of
the actual incor: 2 tax losses allocated to Vulcan Cable and Charter Invesoment as a cesult ofthe Special Loss Allocations through the period ended December 31,

2002 is apprax:.ately $3.3 billion.

In cermaia situa: ons, the Special Loss Allocaticas and Speciat Profit Allocatidns described above could result in. Chaster paying taxes‘in an'amounc that {s mare’
or less than if¢ :arer Holdco had allocated net tax profits and net tax lasses amang its members based generally on the number of common membership units
owned by such embers. This could occur due to differences in (i) the character of the allocated income (e.g., ordinary versus capital), (ii) the allocated amount
and timing of t.x depreciation and tax amortization expense due to application of section 704(c) under the {ntemal Revenue Code, (iii) the amount and timing of
alternative miin:mwum taxes paid by Charter, (iv) the apporrionment of the allocated income ar loss among the states in shich Charter Holdco does business, and
(v) tuture federz! und swre tax laws. Further, in the event of new capital conwibutions to Charter Holdca, itis possible that the tax effects of the Special Profit
Allocations and Special Lass Allacations will change significantly pursuant to the provisions of the incormne tax regulations. Such change could defer the actual
tax benefits ta be derived by Charter with respect to the net tax losses allocated to it or accelerate the actual taxable income to Charter with respect to the ner tax
profits allocated to it. As a result. ir is possible under certain circumstances, that Charter could receive furure allocations of taxable income in excess of its
currently allocated tax deductions and available tax loss carryforwards.

In addirion to the aforementioned rezsons. under their exchange agresment with Charter, Vulcan Cable and Charter [nvestment may exchange some or all of their
membership units in Charrer Hoidco for Charter’s Class B common stock. be merged with Charter, or be acquired by Charter in 2 non—taxable reorganization. [f
such an exchange were to taks place prior to the dare that the Special Profic Allocation provisions had fully o ffset the Special [ass Allocations. Vulcan Cable and
Charter [nvestment could elecr to cause Charrer Holdco to-make the remaining Special Profit Allocations to Vulean Cable and Charter [nvestment immniediately
prior ta the consummztion of the exchange. [n the event Yulcan Cable and Charter [nvesmment choase nat to malke such slection or to the extent such allocations
are not possible, Charrer would then be allocated tax profits acributable ta the membership units reczived in such exchange pursuanc to the Special Profit
Allocation provisious. The Company s principal shareholder has generally agreed to reimbursa Charter for any incremental income taxes thar Charter would owe
as a result of such an exchange and any resulting future Special Profit Allocations to Charter.

Far the vears ended Decamber 31, 2002, 2001 and 2000, the Company recorded deferr=d incomie tax benefits as shown below. The incame tax benefits are
realized through reductions in the deferred tax labilities ceiated ta Charter’s investment in Charter Holdco, as well as the deferred tax liabiiities of certain of
Charter’s indirezt corporate subsidiaries.
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Currant and deferred [ncome tax expense (benefit is as follows (dollacs in mitlions):

Current expense:
Feder:! income taxes
State ..»:ome taxes

Current incom: tax expense

Deferred bene:":
Feder: income taxes
Stare i;.ome taxes -

Deferred incor: 2 tax benefin

Tow!l income '-enefit

The Company’s effective tax mre differs from that derived by applying the applicable Federal income tax rate af 35%,

Decamber 31,

2002

2001 2tHH)

[IS)

for the years ended Decamber 31, 2002, 2001 and 2000 as follows {dallars in millions):

Stawutory federal income raxes
State incame taxes, net of federal benefit
Valuation allowance provided

Provision for income taxes

L J— L J—
ay o ey

(n (1

(12) (10

S (1w - s ao

P SERE———

and average state income tax rate of 5%

December3],

200z

$ (969)
(138)
587

F—4Q

01 ’ 2000
5 (409 5 (304)
(53) (43)
453 337
S (12) LY (1o
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The tax efects of these temporary differences that give rise to significant pactions of the deferrad tax assers and deferred tax liabilites at December 31, 2002,
2001 and 2000 which are inciuded in long—term liakilities are oresentad below (deilars in millioas).

December 31.

2002 2001 2000
Deferred tax assets:
Net operating loss carryforward S 1,489 $ 893 S 423
Other 9 9 8
Total gross def. red tax assets ,498 202 431
Less: valuation ilowancs (1,444) (857) (402)
- Net deferred ta: issets. . - e e B 5 54 $ 43 T g9
b ] ———— ——
Deferred tax lic. ilities: : :
[nvestr:oat in Charter Holdeo . 3 (266) S (671) 5 (671)
Property, plant & equipment . (47 (G4) (133
Franchises (240) (493) (523)
Gross deferred tax liabilides ' (553) (1,198) (1,209)
Net deferred tax liabilities S (499) &1,153) B(1,180)
.

As of December 31, 2002. the Companv has deferred tax assets of 31.4 billion. which primarily refate to the excess of cumulative financial statement losses over
curnulative rax losses atlocated trom Charrer Holdeo. The deferred tax assets alsc include 5322 million of tax net operating loss carryfarwards ( zre'xcr:uly expiring
in years 2003 through 2QZ2) of Charter and its indirect corporate subsidiaries. which are subject to separate return limitations. Valuation allowances of

3277 million exist witll respect to these carrytorwards.

The tota] valuation allowance for deferred tax assets as of December 31, 2002. 2001 and 2000 was S1.4 billion, 3357 million and 3402 million. respectively. [n
assessing the realizability of deterred tax assets. management considers whether it is more likely than not that sarne portion or all of the deferred tax assets will
be realized. Because of the unceruinties in projeciing funure taxabie income of Cumer Holdca, valuation allowances have be=n eetabhshcd sxce=pt for deterred
benelts available © otfser dererred tax liabiiities.

The Company is currendy under sxamination by the [aremnal Revenue Service for the ax years ending Decamber 31, 1999 and 2000. Management does not
xpect the results of this exarninaton to have a marerial adverse effect on the Company’s consolidated financial position or results of operation.

23. Related Party Transactons

The following sets forth certain transactions in which the Company and the directors, sx=cutive officers and atfiliates of the Company are invaived. Uniess
atherwise disclased. management believes that each of the tmnsactmns described beiow was oa terms no less favarable to the Company than could have besn
abtained {rom independenc third parties. -

Charter has entered into management arrangements with Charter Holdco and cermain of its subsidiaries. Under these agresments. Charter provides management
services for the uable television systems awned or operated by its subsidiaries. The management services include such services as cenmalized customer billing
services. daw grocassing and related suppart, benetits adminismration and coordination of insurance coverage and self~insurancs
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programs for medical. dental and workers’ compensation claims. Certain cosis for these services are billed and charzed directly o the Comuan/’ s operating
subsidiaries and are included within operating costs. Such costs totaied $176 million, S119 million and $51 millian for the vears ended December 31, 2002, 2001
and 2000, resgectiveiy. All other cosis incurred on the behalf of the Company’s operating subsidiaries are considersd a part of the management fe= and are
recorded as corporate :xpense in the accompanying conselidated tinancial statements. For the vears ended December 31, 2002, 2001 and 2000, the management
fe= charged to the Company’s agerating subsidiaries approximared the corporate 2xpenses incurred by Charter Holdeo and Charter on behalf o f the Company's
operating subsidiaries. The credit facilities of the Company’s opezating subsidiaries prohibit payments of managsment fees {n excess of 3.5% of revenues undl
tepayment of e vursanding indebiedness. [n ibe cvenl uny portion of the management fes due and pavable is not paid. it is deferred by Charter and accrued as a
liabilicy of such subsidiaries. Any deferred amount of the management fee will bear interest at the rate of 10% per annum, compounded annually, from the date {t

was due and puvable uncl the date itis paid.

Mr. Allen, the | ntrelling sharsholder of Charter, and a number of his affiliates have interests in various entities that provide services or programming to
Charter's subsi :aries. Given the diverse nawure of Mr. Allen’s invesunent activities and interests, and to avoid the possibility of future disputes as t¢ potential
business, Char: ~ may not, and may not allow its subsidiaries to, engage in any business transaction outside the cable wansmission business except for certain
existing appra: I invesrments. Should Charer or its subsidiaries wish to pursue a business transaction outside of this scope, it must first offer Mr. Allen the
opportunity to irsue the particular business transacrion. [Fhe decides not to pursue the business transaction and consents to Charter or its subsidiaries to engage
in the business ansactian, they will be able to do so. The cable transmission business means the business of transmitting video, JL.dvc, mduding teleghony, and
data gver cabic - :levision systems owned, operated or managed by Charter or its subsidiaries from time to time: ) o

Mr. Allen or hi- affiliates awn equity interests or warrants to purchase equity interests in various entities with which the Company dces business or which
pravides it with: sroducts, services or programming. Among these entities are TechTV Inc. (TechTV), Oxygen Media Corporation (QOxygen Media), Digeo, Inc.,
Click2learn, <., Trail Blazer Inc.. Action Sgors Cable Nerwark (Action Sparts) and Microsoft Corporation. In addition, Mr. Allen and Mr. Savoy were
directors of Us A Neowarks. [nc. (USA Networks), who operates the USA Netwark. The Sci—Fi Channel, Trio, World News [nternational and Home Shopping
Neowark, awning approximately 3% and less than 1%%, respectively, of the common stock of USA Nenworks. In 2002, Mr. Allen and Mr. Savoy sold their
common stock and are na longer directars of the USA Neowork. Mr. Allen owns 100% of the equity of Vulean Ventures Incorporated (Vulcan Ventures) and
Vulcan Inc. and is the president of Vulcan Venmres. Mr. Savoy is also a vice president and a director of Vulcan Ventures. The various cable, media, [nternet and
telephony companies in which Mr. Allen has invested may mumally benefit ane another. The agresments governing the Company's relationship with Digeo, [nc.
are an example of a cooperative business relationship among Mr. Allen’s afftliated companies. The Caompany can give no assurance that any of these business
relationships will be successtul, that the Company will realize any benefits from these relationships or that the Company will eater into any business reiationships

in the furure with Mr. Allen's affiliated companies.

© Mr. Allen and his affiliates have made. and in the future likety wiil make. npumerous investments outside of the Company and its business. The Comgany cannot
assure that. in the evenc that the Compgany or any of its subsidiaries enter into transactions in the tuwre with any affiliare of Mr. Allen. such transactions will be
on t2rms as favorable to the Company as terms it might have obrained from an unrelated third party. Also, conflicts could arise with respect to the allocation of
corporate opportunities betwean the Company and Mr. Allen and his affiliates. The Company has not institured any formal plan or arrangement to address

patential conflicts of interest.

High Speed Access Corp. (High Spesd Access) has been a provider of high—spe=d [nternet sccess services over cable modems. During the period from 1997 o
2000, certain Charter encities entered ina {nterner—iceess relared service agresrnents, and both Vulean Venmures, an entity controlled by Mr. Allen, and certain of

Charter’s subsidiaries made equiry investuments in High Spesd Accass.
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On Fezruary 28, 2002, Charter's subsidiary and an affiliate to the Company, CC Systems. purchased fam Hizh Scead Accsss the contracts and assceiated assars,
and assumed related liatilites. that served the Company's customers. including a customer contact ¢=ater. network operstioas caater and provisioning software,
Immediatel v prior o the asset purchase. Vulean Ventures beneficially owned approximata!v 37%. and the Company beneficially owned approximately 13%, of
the commmon steck of High Speed Access tinciuding the shares of comuman stock which could be acquired upon conversion of the Series D preferred stack, and
upen exarcise of the warrants owned by Charter Communications Hoiding Company). Foilowing the consummation of the asser purchase, neithec the Company
nar Vidcan Yentures beneficially owned any securities of, ot wers otherwise affiliated with. High Speed Access.’

The Compan: receives or will recsive programming tor broadeast via its cable systems from TechTV, USA Nerworks. Oxygen Media and Acticn Sports. The
. fes for the programming service generally based an the number of customers recsiving the service. Such fees for the vears ended Decsmber 31,

Compaay pay-
2002 and 200: vers sach less than 2% of total operating expenses. [n addition, the Company receives commissions from USA Networks for home shapping |
sales generate: v (s customers. Such revenues for the vears ended December 31, 2002 and 2001 were less than 194 of total revenues. Ca Navember 3, 2002,
Action Sports  :nounced that it was discentinuing its business. The Company believes that the failure of Action Sports will not materially affect the Company’s

business ar res s of aperations.
1%

Asdiscussed i:  fote 3, in Apdl 2002. [nterlink Communications Parmers, LLC, Rifkin Acquisition Parmers, LLC and Charter Communications Entertainment [,
LLC, cachani lirect wholly—owned subsidiary af the Cempany, completed the cash purchase of certain assets of Enstar Income Program [I—2, L P, Enstar
‘Income Pidgra” [V-3, L.P., Enstar [ncome/Growth Program Six—~4, L.P., Enstar Cable of Macoupin Councy and Enstar {ncome [V/PBD Systems Venture,
serving in the . rregate approximately 21,600 (unaudited) custamers, for a total cash sale prics of approximately S48 million. [n September 2002, Charter
Comumnunicatic ; Entertainment [, LLC purchased all of Eastar [ncome Program [I-1, L.P.’s [llinois cabie television systems, serving approximately 6.400
(unaudited) cu mers, for 4 cash sale grice of 313 million. Enstar Communicarions Corporation, 2 direct subsidiary of Charter Holdeo, is a general parmer of the
Eanstar limited .rmerships but does not exercise control over them. All of the execurive officers of Charter and Charter Holdeo acr as officers of Enstar

Communicatic.as Corporation.

The Company purchases cermain equipment for use in the Company’s business from ADC Telecommunications. which provides broadband access and network
equipment. vir. Wangberg, a director for Charter, serves as a director tor ADC Telecommunications. Such fess {or the years ended Decsmber 3 [, 2002 and 2001

were each less than 19% of total operating expenses under this arrangement.

Qn [anuary 10, 2003 Charter signed an agre:rﬁ:m to carty two around—the—clock. high~definition necwvorks, HDNet and HDNet Mavies. The Campany believes
that encities controlied by Mr. Mark Cuban. co—founder and president of HDWNet, owns 96.9% of HDNet and HDNet Movies as of December 3 1, 2002. As of

December 3 1. 2002 Mr. Cuban, owus approximately 5.3% equity interest in Charter.

As part of the Bresnan acquisition in February 2000. CC VIIL an indirect lirnired liabilicv company subsidiary of Charter, issued the CC VIII [nrerest to the
Cameast Sellers. The CC VIII [nterest is entitled to a 294 priority retum on its inital capial amount and such prioricy cerurn (s entitled to prererential
distributions from available cash and upoa liquidation of CC VIII. The CC VIII [ntersst generally does not share in the profits and lasses of CC VIII at present.
The Comeasc Sellers have the right at their option to exchange the CC VIII [nterest for shares of Charter Class A common stock. Charter does oot have the right
to force such an exchange. (o conascdon with the Bresnan acquisition. Mr. Allen granced the Comcast Sellers the right to sell to wir. Allen the CC VIII Interest
(or any Charter Class A corunon stack thac the Comcast Sellers would recetve if chey exercised their exchange right) for approximarely $S650 muillion plus 4£.3%
interest annuaily Tom February 2000. [n April 2002, in accordance with such pur agresment. the Comcast Setlers notified Mr. Aldlen of their exercise of the
Comecast Put Right in full. and the partes agresd to consurnmate the sale in April 2003, although the parties also agreed to negotiate in good faith possible
afternatives to the closing. On April 9, 2003, the parties agresd to extend the closing for up to thirty days. [fthe sale to Mr. Allen (s consummated, Mr. Allen
would become the holder of the CC VIII [nrerest (or, if previously exchanged by the currenc holders, any Charter Class A commeon stock issued ta the current

holders upon
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such sxchangse). [£the CC VIII 'nceresr is wansrzred 0 Mr. Allen. then. subject to the maiters referenced in the next paragrach. Mr. Allen generally thereafter
would be ailocated his pro raw shars {Cased on number of memkership interasts cutstanding) of profits or fosses of CC VL. In the avent of a liquidation of CC
VIIL Mr. Allen would ot be zatitled to any priedry distwibutions (except with resgect to the 2% priodty retwrn, as w which such pnonrv would conanue), and
Mr. Allen’s share of any remaining dismibutions in liquidation would be 2qual to the initial capital account of the Comeast Seilers af aporoximately $630 million,
increased or decraased by Mr. Allen’s gro cata share of CC VIII's profirs oc losses (as L.amczuted for capital account purposes) atter the dace of the waasizr of the
CC VIl Inte:est to Mr. Ailen.

An issue has arisen as t¢ whether the documentation for the Bresnan transaction was corrsct and complete with regard to the ultimate ownership of the CC VIII
[ncerest fallowing consummation of the Comcast Put Right. Our Board of Directors has formed a Special Committes comprised of Messes. Tory, Wangberg and
Neisan t0 invertigace and take any ocher pumonatc action on behalfof the Company with respect to this matter. Speﬂzfcallv the Special Comirmnictes is
considering wi -ther it should be the gasition of Charzer that Mr. Allen should be required to conrribute the CC VIII [nterest to Charter Holdco in exchange for
Charter Holdce nembership units, immediacely after his acquisition of the CC VIII [nterest upon consummation of the Comcast Put Right. To the exteat it is
utimately dete -ined that Mr. Allen must conmibute the CC VTII [nterest to Charter Haldeo following consummation of the Comeast Put Right, the Special
Commirtres ma  Lso consider what additional steps, if any, should be takea with respect to the further disposition of the CC VIII [nterest by Charter Holdeo. If
necsssary, foll.  ing the completion of the Special Committes’s investigation of the facts and circurnstances relating to this matter, the Special Commires and
Mr. Allen have 5re,d to a non—binding mediation process to reselve any dispute relating to this m:Lrter 1s soen as pramcable bur without any prejudice to any
rights of the pa es if auc"l dlcpute is not resolved as part of the medxatxon o

24, Comun: ¢ments and Contingencies

Leases

The Company leases certain ficilities and equipment under noncancellable operating leases. Leases and reatal costs charged to expense for the years ended
December 31,2002, 2001 and 200Q; were S31 million, 325 million and 323 million, respectively. As of December 31, 2002, funure minimum lease payments are
as follows (in millions):

Year ' Amount
2003 $18.456
2004 - 14,202
2003 12,190
2006 2212
2007 6,145
Ther=afte 20,726

e Company also rencs utilicy poles in its operations. Generally, pole rentals are cancealable on shorr notice, but the Campany anticipates that such reatis will
recur. Rent expense (ncurred for pole renwal attaciments for the years ended December 31, 2002, 2001 and 2000, was S41 million, 833 million and $3! million.
respectively. The Company pays programming fees under multi~year conmacts ranging tromn three to six years typically based on a flat fes per custamer, which
may be fixed for the term or may in some cases. escalate over the term. Total programming costs paid to prommme's were 5 1.2 billion, $951 rmlhon and
$763 million for the years ended December 51, 2002, 2001 and 2000, respectively.

Lisigation

Fourtezn putative federal class action lawsuits (the “Federal Class Actions™) have been flled against Charter and cermin of its former and presexnt officers and
directors in various jurisdicrions allegedly on behalf of all purchasers of Charter’s securities during the period from either November 8 or Navember 9, 1999
througn July (7 or July 18. 200Z. Unspecitied damages are sought by the plaind(fs. [n general, the lawsuits allege thar Charter wtilized misleading accounting
practices and {ailed to disclose these sccounting practices and/or issued false and misleading financial sratements and press releases concerning Charter's

operations and prospects.
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{n Cctober 2002. Charwer fiied a motion with the Judicial Panel on Muitidisricr Litigation (the “Panel™) to transfer the Federal Ciass Actions ta the Eastemn
District of Missouri. Ca March 12, 2003, the Panel transTerr=d the six Federal Class Actans not nIe:l in the Fastern Disrict of Missour to that dismicr for
coordinated or consolidated pramial grocsedings with the eight Federal Class A.ctions already pending thers. The Panel’s iransfer order assigned the Federal
C’?‘s Actions to fudge Charles A Shaw. Bv "im.xe ofa prior court order, StoneP.idge [nvesmment Partners LLC became lead plainiiff upon encry of the Panel’s
mansfer order. We anticipate that the lead piaintff will file a single consolidated amended complaint shortly. No response fom Charter will be due uncil after this

consolidared amended complainc is filed.

On September 12, 2002. a shacehalders derivative suit (the “State Derivative Action™) was filed in Missouri state court against Charterand its current directacs,
as weil as its ; 'rmer auditors. A substantively identical derivative action was later filed and cansaiidated into the State Derivative Action. The plaintiffs allege
that the indivi.:al defendants breached their fiduciary duties by failing ta establish and maintain adeguate intemal conwols and procedures. Unspecified

damages, alleL .le on Charter’s behalf, are soughe by the plaintiffs.

Separately, on  :bruary 12, 2003, a sharehalders derivative suit (the “Federal Derivative Action™), was filed against Charter and its current directors in the
United States * strict Court far the Eastern District of Missouri. The plaindiff alleges that the individual defendants breached their fiduciary duties and grossly

mismanaged " arrer by failing to eswublish and maintain adequate internal controls and proc-durcs Unspecified damages, allegedly on the Chzu'tf:r" bchalf are
. sought by the : 1inriffs, o i . . . : ’

: Federal Class Actions, the State Derivacive Action and the Federal Derivative Action, six putative class action lawsuits have been filed against

ain of its cwrent directors and afficers in the Court of Chancery of the State of Delaware (the “Delaware Class Actions™). The Delaware

Class Actions .re subswuntively ideatical and generally allege that the defendants breached their fiduciary duties by participating or acquiescing in a purported
attempt by Defendant Paul Allen to purchase shares and assets of Charter at an unfair price, The lawsuits were brought on behalf of Charter’s

and threatene:
securities hol-ters as of July 29, 2002, and sesk unspecified damages and possible injunctive relief. No such proposed transacrion by Mr. Allen has besn

preseatad.

[n addition ta -
Charter and ce

The lawsuits Jiscussed above are each in preliminary stages and no disposirive mations or other responses to any of the complaints have been filed. No reserves
have besn established foc those matters because the Company believes they are either not estimable or not probable. Charter intends to vigorously defend the

lawsuis.

[n August of 2002, Charter became aware of a grand jury investigation being conducted by the United States Atorney's Office for the Easternn District of
Missourt into cerrain af its accounting and reporting practices, focusing on how Charter reported customer numbers, refunds that Charter saught from
programumers and its regorting of amounts received from digital ser—wop erminal suupiiers far advertsing. Charter has besn advised by the U.S. Atomey’s
Office that no member of the Board of Directars, including its Chief Executive Officer, is a target of the investigation. Charter is fully cooperacing with the

investigation.
On November <4, 2002, Charter recsived an informal. non—public inquiry from the Staif ot the Securities and Exchange Commission (SEC). The SEC has
"uﬁ"‘lﬂ‘/ xssuea formal arder of investigation dated January 23. 2003, and subsequent docurnent subpoenas. The investigation and subpoenas generally

concem L ntior regorts with respect to its determination of the number of customers. and various of its other accounting policies and pracricss including
its capttalizacion o carma.: =nses and dealings with certain vendors. including programmers and digital set—top terminal suppliers. Charrer (s actively

coaperating wvith the SEC Starf.

Charter is unable to predict the outcome of the lawswis zn. 752 7overnment mve=r'fr1rxons dcecnccd abave. An unfavorable outcame in the Iawsuxrs or the
t3 of zperadons and financial condition.

government {:ivestigations dcscnned above could have a maceﬂgL advers
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Charter s gznemlly reguirad o indemnifls 2ach of the named individuai defandants in connection with these marters pursuant to the terms of its Bylaws and
twhers apclicable) such individual defendants’ employment agresmends. Pursuanc ro the (emms of cemain smpioyment agreements and in accordance with the
Bylaws of Charter. in conneciion with the gending zrand jury investigation. SEC investigation and the above described lawsuits, Charter’s cusrenc directars and
its current and former offlcars have bezn advanced cermin costs and expenses incurred in connection with their defense.

[n addition to the matters set forth above. Charter is also party to other lawsuits and clairns that avese in the ordinary course of conducting its business. [n the
opinion of management, after taking into account recorded iiabilities. the outcome of these ather lawsuits and claims will not have a material adverse effect on

the Company s consolidated financial pasition or results of operations.

Charter has direstors’ and officers’ liability insurance coverage that it believes is available for these matrers, subject to the terms, conditions and limittions of
the respective palicies.

Reguidation in e Cable [ndusty

The operation . 1'a cable system is extensively regulated by the Federal Communications Commission (FCC), sorne state governments and most lacal
governments. The FCC has the authority to enforee jis reguiations througit the imposition of substantial finies, the issuance of cease and desist orders and/or the
imposition of other administrative sanctions, such as the revacation of FCC licanses nesded to operate cerrain transmission facilities used in connection with
cable operation:. The 1996 Telecom Actaltered the regulatory structure governing the nation's communications praviders. [t rernaved bartiers ta cormpetition in
both the cable r:lzvision market and the local telephone marker. Among ather things, it reducad the scope of cable rate regulation and encouraged additional
competition in ie video programming industry by allawing local telephone companies to provide video programming in their own telephane secvice areas.

The 1996 Telecom Act required the FCC to undertake 2 number of implementing nilemakings. Moreover, Congress and the FCC have frequently revisited the
subject of cabte regulation. Fuwure legislative and regulatory changes could adversely affect the Company’s operations.

Fia

determined to be in excess of the maximum permired rates. During the years ended December 31, 2002, 2001 and 2000, the amcunts refunded by the Company
have besn insignificant. The Company may be required to refind additional amounts in the furure.

The 1992 Cable Act permits cemtified local franchising authorities to order refunds of basic service tier rates paid in the previous twelve—month period

25, Employee Benetit Plan

The Company’s emplovess may participate in the Charter Communications. [ne. 401(k} Plan. Emplovees that qualify for participation can ¢contribute up to 30%
of th:ir salary, on a pre—tax basis, subject to 2 maximum concribution fmit as determined by the (nremal Revenue Service. The Company matches 50% of the
first 5% of parmicipant conmibutions. The Company made conmbuticns to the 40 1(k) plan totaling 58 million, S9 million and S7 million for the years ended

December 31, 2002, 2001 and 2000, respectively.

26. Recently [ssued Accountng Standards

Statement of Financial Accounting Standards (SF AS) Na. 143, “Accounting for Asset Retirement Obligations.”” addresses financial accounting and repaorting for
obligarions associated with the retirement of tangibie long—lived assets and the assaciated asset retirement costs. SFAS No. 143 is effective for fiscal years
beginning after June |5, 2002. The Company wilf adopt SFAS No. (43 on January [, 2003. The Campany does not expect the adoprion of SFAS Na. 143 to have

2 material impact on the Company’s financial condition or results of operations.
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{n Aprl 2002. the Financial Accounting Standards Board (FASB) issued STAS No. 47 escission of FASB Statements No. 4, 44, and 64, Amendment of

FASB Statement No. 13, and Technical Corrections.” SEAS No. 145 provides fac the = ssion of saveral previously issued accouating standards. new
accounting guidance for the accounting for centain lease modifications and vabous tech: .2l corrections that are not substantive in nature to existing

pronouncemieass. The Company wiil adopt SFAS No. 143 beginning January 1, 2003, ¢ :pc for the provisions relating to the amendment of SFAS No. 13,
which will be adopred for trznsactions occurring subsequencto May 15, 2002, The Corz  ay does nat expect the adoption of SFAS Na. [43 to have a material

tmpact on the consolidated financial staternencs of the Company.

.ag for Costs Associatad with Exit or Dispasal Activities.” SFAS No.

In fune 2002. the Financial Accounting Standards Board issued SFAS Na. 146, “Accou
. acdvities and nullifies Emerging [ssues Task Force [ssue No. 943,

146 addresses financial accounting and regorting for costs assaciated with exit or dispe.
*Liabilicy Recoynition for Certain Employes Termination Benetits and Other Costs to .. tan Activity (including Certain Costs Incumred in a Restructuring).”
ecognized when the liability is incurred rather than when a company

SFAS {46 cequ:res that a liability for costs associated with an exit or disposal activity &
comumits to sucl: an activity and also establishes fair value as the objective for initial me surement of the liability. SFAS No. 146 will be adopted by the
Company tor 2: tor disposal activities thar are initiated after December 31, 2002. Ador .on will not have a material impact on the consolidated financial

staternents of th  Company.

In December Z: 12, the Financial Accounting Standards Board (FASB) issued SFAS N 148, "Ac.ouming for Stock—Based Compcnsation — Transition and
Disclasure.” §F .8 Na. 148 amends SFAS No. 123 t© grovide altemative methods of wansition for a voluntary change to the fair value based method of
accounting for -:ock—based employee compensatioa. [n addition, it amends the disclosure requirements of SFAS No. 123 to require prominent disclosures in
both annual anc interim financial statemeats about the method of accounting for stock—3ased compensatian and the etfect of the method used on reported results.
The Company ..Jopted SFAS Na. 143 beginning fanuary L, 2003. On January 1, 2003, the Cornpany also aaopted SFAS No. [23, “Accounting for Stock—Based
Compensation”” oa the prospective method under which the Company will recognize compensation expense of a stock—based award to an employee over the

vesting period vased on the fair value of the award on the grant date.

27. Pareatr Company Cnly Financial Statements

As the result of limitations on, and prohibitions of, dismibutions, substantially all of the net assets of the consolidated subsidiaries are restricted. for distribution to
Charter, the parent company. The following condensed pareat—only financial statements of Charter account for the investment in Charter Holdco under the
equity method of accounting. The fnancial staterneats should be read in conjunction with the consclidated financial staternents of the Company and notes
therera. The information n this footnote has been revised ffom the informaton pr:vxouslv reparted to reflect the Company’s restatement of its consohdated
financial statements of the years ended Decemnber 31, 2001 and _000 Se= Note 3 for a description of the restatement. .
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CHARTER COMDMUNICATIONS, INC. AND SUBSIDILARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2002, 2001 AND 2000
(dollars in miilions, excepc where indicated)

Charter Communications, Inc. (Paréut Company Oualy)

Condensed Balance Sheet

Deacambar 31,
1002
ASSETS
Cash and cash equivalents 3 10
Receivable from related party 3
Investment in Charter Holdco 308
Notes receivable Tom Charter Holdco [,433
3 . 1,754 -
) LIABILITIES AND SHAREHOLDERS' EQUITY
Current lHabilitics 3 13
Convertble notws 1,383
Deferred income taxes 266
Preferred stock —- redeemable 31
Shareholders’ equity 41
Total liabilities and shareholders’ equity S 1,734
A
Condensed Statement of Operations
Yeur Ended
December 31,
2002
REVENUES
Interest income S 76
Management fess 9
Total revenues 35
EXPENSES
Equity in losses of Charter Holdco (292D
General and adminiswative expenses (9)
[nterest expense (73)
Total expenses (3.004)
Net loss befare income taxes (2.519)
[ncome taxes 405
Net [oss (2,514)
Dividend on preterred equity (3)
Nert loss after preferred dividends M (2.317)
IR
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CHARTER COMMUNICATIONS. [INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECENBER 31, 2002, 2001 AND 2000
(dollars in millions, except where indicarad)

Cundensed Staremencs of Cash Flows

Yeur Ended
December 31,
2002
CASH FLOWS FROM OPERATING ACTIVITIES:
Nec loss atter preferted dividends 3 (2317
Equity in losses of Charter Holdco - 2,922
Chang:s in operating assets and liabiliries 10
Deterrzd income taxes (403
CASHFLOWS FROM INVESTING ACTIVITIES:
[nvestr:ent in Charter Holdea —
NET INCREASE [N CASH AND CASH EQUIVALENTS - - 10
CASH AND-CASH EQUIVALENTS, beginning of year —_
CASH AND CASH EQUIVALENTS, end of year S 10
T —

The following table sets forth the parent—only condensed balance shest, statement of operations and statement of cash flows of Charter which accounts foc the
investment in Charter Holdco under the equicy method of accounting, showing previously reported and restated amaunts as of Decernber 31, 2001 (in millions):

Condensed Balance Shest

Decamber 31,

2001
(As
previously
reported) (As restarted}
ASSETS
Receivable from related party S 1< 3 L4
Invesanent in Charter Holdco 2912 3,236
Nates receivable fram Charter Holdeo : 1,383 1,433
S 4309 -5 4703
T . AR
: LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities 3 14 s 13
Convertible notes ) 1,383 - 1.383
Deferred incormetaxes —_ 671
Preferred stock — redesmabie ~ . 3T St
Shareholders’ equicy 2.361 2,585
Total liabilities and shareholders’ equity § 4509 S 4,703
SR A———

F~49




Table of Ceontents

REVENUES
Interest income
Management fecs

Tortal re* enues
EXPENSES
Equity in losses of Charter Holdco
General and adrinistrative expenses -
[nterest expense

Total expenses

Net loss
Dividend on preferred equity

Net loss after preferred dividends

CASH FLOWS FROM OPERATING ACTIVITIES:
Ner loss after preferted dividends
Equity in losses of Charter Hoidca

CASH FLOWS FROM INVESTING ACTIVITIES: .
[nvestments in and. recsivables from Charter Holdeo

[nvestment in Charter Hoidco

CASH FLOWS FROM FINANCING ACTIVITIES:

[ssuance of convertble notes

Net pro.. :2ds fom issuancs of common stock

Other

NET INCREAL D [N CASH AND CASH EQUIVALENTS
CASH AND C. :H EQUIVALENTS. beginning of vear

CASH AND C. .SHEQUIVALENTS, end of year

Condensed Statement of Operatians

Condensed Statements of Cash Flows
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CHARTER CONMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEXNBER 31. 2002, 2001 AND 2000
(dellars in millions, except where indicared)

Year Ended December 31,

2001

{As previously
reported)

3 a0
6

66

(4,179)
(6)
(59)

(1244)

(1,178)
BReY)
$(1,179)

(As restated)

S &t
6

67

. (L,I1£8)

(6)
(60)

(1.234)

(1,167
(D

$(1,168)

Year Saded Dacazmber 31,
2001

(As previousiy

reported) (As restated)
$(1,179) 3(1,168)
L1179 ’ 1,168
(633) (633)
(1,32 (1,224)
633 633
1,218 1,218
6 = ]
S - § -
A— —
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(dollars in millions, excepe where indicated)

The following table sets facth the parenc—only condensed balance shest. statement of operations and statement of cash fows of Charter «vhich aceaounts for the
investment in Charter Holdco under the aquiry method of accounting, showing previausly regorted and restated amounts as of December 31, 2000 (in millions):

Condensed Balance Sheet

December 31,

2000
{As previgusly

reparted) (s restated)
ASSETS
Reaceivable fron: related party S — S 10
[nvestment in Charter Holdeo 4,228 3,447
Nates receivabi: from Charter Holdco , . . : : ' 750 750 -

54,978 34,207 -

. TR —

LIABILITTES AND SHAREHOLDERS’ EQUITY
Current liabilides . . - F — S 11
Payables to related party 1 —_
Convertible nores - . 750 750
Deferred income taxes —_ 671
Redesmable securities 1.104 8
Sharehaolders’ equity . 3,123 2,767
Total liabilities and shareholders’ equity 5497 34,207

— " m——

Cundensed Statement of Operations

Year Ended December 31,

2000
(As previously
reported) (As rescated)

REVENUES .
[nterest income . g 9 s 7
Management fess 5 3

Total revenues L4 12
EXPENSES 4 BN ) ‘
Equiry in losses of Charter Haldco - (829) . (838}
General and adminiswative expenses (5} (s
[nterest expense (9 (7

Total expenses (843) (870)
Net loss 3(82%) 5(858)
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCLAL STATEMENTS
DECEMBER 31. 2002, 2001 AND 2000
(doflars in miilions, except where indicared)

Condensed Scazements of Cash Flows

Year Eanded Decamber 31,

2000
{As
previously
repurted) (As restated)
CASHFLOWS FROM OPERATING ACTIVITIES:
Net loss 5(329) 3(353)
Equiry :n losses of Charter Holdco 829 858
Chang=s (n operating assets and liabilities (1% (19)
CASH FLOWS FROM INVESTING ACTILVITIES:
[nvestmeats in and recejvables from Charter Holdco . o L (750) . (730)
CASHFLCO WS FROM FINANCING ACTIVITIES: ‘ . . : : : - ’ ’ T
' Issudnce of convertible notes o » 750 750
NET DECREASE [N CASH AND CASH EQUIVALENTS ' (19) . a9
CASH AND CASH EQUIVALENTS, beginning of year : : ) 19 1
CASH AND CASH EQUIVALENTS, end of year _ . : 5 — S —
E— —
8. Unaudited Quarterty Financial Data (Restated)

The information in this foomote has been revised from the information previously reported to reflect the Co:npany s restatement of its financial statements for the
ye:xrs ended December 31, 2002, 2001 and 2000. See Note 3 for a description of the restatement.

The following table presents quarterly data foc the periods presenced an the consolidared sttement of operations:
g [ q ) P L

Year ended Decamber 31. 2002

First Second Third Fourth

Quarter Quarter Quarter Quarter
Revenues S 1,074 S 1,137 3 1,166 3 . [,189
Income (loss) from operations ] . 97 85 91 (4,393)
Lass before minority interest, income taxes and . . .
cumnulative effect of accounting change - (234) (354) (368) (4,991)
Net loss applicable to comumon stock (317 {160) (167) (1,873)
Basic and dilured loss per common share before .
cumnulative sffuc: of accounting change {0.173 - (0.54) (0.36) {6.36)
Basic and diluted loss per common share - (1.07) (0.54) (0.57) : (6.26)
Weighted—avernige shares outstanding 294,394 939 294 453,454 294 454,639 294,457,934

7]
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CHARTER COMMUNICATIONS, INC .ND SUBSIDIARIES
NOTES TO CONSOLIDATED FINAN AL STATEMENTS
DECENMBER 31.2002, 2001  ~ND 2000
(doltars in milllons. axceptwhs indicaced)

Year ended Decamber 31, 2001

Firse Jecgnd Third Fourth
Quarter juarter Quarter Quarter
Revenues : 3 356 by 397 S 1,002 S 1,052
Loss from operations (293 (288) (233) (334)
Loss before minority interest, income taxes and
cumulative effect of accounting change (637) (626) (713) (637)
Net lass applicable to common stock (263) (266) (330) (304)
Basic and diluted loss per commmeon share before
cumulative effect of accounting change (1.11) (1.04) (1.12) (1.03)
Basic and dilute:! loss per common share (1.15) (1.04) (1.12) (1.03)
2::.027,343 294,250,549

Weighted—averuge shares outstanding 233,777,673

294,384,003

Yeur ended December 31, 2000

Firse Second Third Fourth

Quarter Quarter Quarter Quarter
Revenues . s . 721 S 738 R b 808 3 324
Loss from operations (234) (263) (283) (308)
Loss before minority interest and income taxes (457) (510} ) (560) (623)
Net loss applicable to comman stock (181) (202) (222) (233)
Basic and diluted loss per common share (0.81) (0.91) (0.99) . (1.08)
221,917,083 222,089,746 224,965,289 233,738,668

Weighted—average shares outstanding

The following tables reconcile the Company’s previously filed quarterly financial data to the restated quarterly financial daea included herein for revisions
described more fully in Note 2 (in millions. except for share dat). A summary of the nature of the reconciling items for each quarter has been provided below

each table and should be read in conjunction with Note 3.

Revenues

Income (loss) from cperations

Lass befars munority inerest, income taxes and cumulative effect of accounting
change i ‘

Net loss applic:ble to common stock

Basic and dilurd loss per comumon share before cumulative effect of accounting

change
Basic and dilui.-1 lass per cammon share -
Weighted aver:. = camman shares outstanding, basic and diluted

For the Three Vonths Ended March 31, 2002

As previousiy
reported . Adjustments As restated
3 1,078 § (4 ) by - 1,074
(38) 133 97
(371) 137 (23
(175) (142 (BN
(0.59) 0.42 {0.17)
(0.59) (0.48) - (1.07)
294,294,939 —_ 294,394,939

DNet loss applic. 1ie to common stock increased due to impairment of franchises caused by additional franchises being recorded in prioc vears celated o
carrectians to ;urchase accounting for acguisitions in 1999 and 2000 and due Lo the expensing of cemain costs originaily capitalized associated with customer
acquisition and ‘nstallation and deferral of launch incentives. These adjustments were offser by the reversal of depreciation expense associated with certain assers
that were not tiken out service in the Company’s rebuild and upgrade plan and the tax benerit generated by these adjusoments.
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CHARTER CONMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECENMBER 31. 2002, 2001 AND 2000
(dollars in millions, excepc where indicated)

Far the Three Moachs Ended June 30, 2002

As previously

reportad Adjustmencs As restated
Revenues $ 1,138 S (2D S 1,157
[ncome from operations 8 77 83
Loss before minorty interest and income taxes “31) 77 (354)
Net loss appliczble to common stoek (203) 43 (160)
Basic and dilucs:{ loss per common share (0.6%) 0.15 (0.54)
Weighted avers ze comumon shares outstanding, basic and diluted 294,453 454 _ 294,453,454

Ner loss applic. “le to cammon stock decreased as a result af the reversal of depreciation expense associated with certaia assets that were not taken out of service
in the Compan; s rebuild and upgrade plan. offset by the expensing of cermain costs ariginally capitalized assaciated with customer acquisition and installation
and deferral of :..unch incentives. : s e o

For the Three Muanths Ended September 30, 2002

As previously

reported Adjustments As restated
Revenuss S 1,179 S (13 3 1,166
Income (loss) trom operations (17 108 9t
Loss befor= minority interest and income taxes (493) 125 (368)
Net lass applicable to comumon stack (240) 73 {167
Basic and diluted {oss per common share 0.81) - 0.25 (0.36)
Weighted average common shares outstanding, basic and dilured 394,454,659 —_ 294 4354 659

The nature of the items decreasing net loss applicable to cammon stock was primarily the same as in the thres monrhs suded June 30, 2002, except for a decline
in customer acquisition costs as the Company eliminaced its customer acquisition campaigns through third—parry contractars.

For the Thrae Months Ended March 31, 2001

As previously

reparted Adjustments AS restated
Revenues 3 874 S (U8 s T 836
Loss from operations (314) 21 (293)
Loss before minority interast, income taxes and cumulative effect of accounting :
change C (683) 43 (637)
Net loss applicable to commaon stack 281) 13 (268)
Basic and diluted loss per common share before cumulative erfect of accounting .
changs (L.20Y 0.09 (1.1
Basic and diluted loss per'common share ~ (1L.20) (0.05) : (1.15)
Wetighted average comman shaces qurstanding, basic and diluted 233,777,675 — 2337774875

The namre of the irems decreasing net loss applicable to common stock was primarily the same as in the thre= months ended fune 30. 2002,
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CHARTER COMDMUNICATIONS, INC. AND SUBSID[ARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(deollars in millions, except where indicated)

For the Three donths Ended June 30, 2001

As praviously

reported Adjustmencs As restatad
Revenues $ 928 S @GN S 897
Loss from aperations (298) 10 (233)
Loss before minoerity interest and income taxes (637) I1 (626)
Nec loss applicable t conunon stock (274) 8 (266)
Basic and dilut>d toss per common share (1.07) Q.03 (1.04)
Weighted averz ;e common shares outstanding, basic and diluted 255,027,543 — 255,027,543

The nature of ti:. items decreasing net loss apglicable to common stack was primarily the same as in the thres manths ended June 30, 2002.

For the Three Months Ended é‘eptember 30, 204t

"As previousty

reported - Adjustments ‘As'restated
Revenues 3 [,04d $ (42) s . 1,002
Loss from operations (250) (35) (235)
Loss before minority interest and income taxes ’ (680) (33) (713)
Net loss applicable to commen stock (G118 (12) (330)
Basic and dilured loss per common share (1.08) (0.04) (1.12)

Weighted average common shares outstanding, basic and diluted 294,250,549 — 294,250,549

The nature of the iterus decreasing net loss applicable to common stock was primarily the same as in the thre= months ended Sune 30, 2002.

For the Three Manchs Ended December 31, 2001

As previously

reported Adjustments As restared
Revenues S 1,107 S (53) S 1,052
Loss from aperations (333) (n (334}
Loss berore minoricy interest and income (635) 2 (637
Net loss applicable to common stock (306) 2 T (304)
Basic and diluied loss per common share : (1.04) 0.01 (1.03
Weighted averiye common shares outstaading, basic and diluted . 294,384,003 — 294,384,003

The namre of . items decreasing net loss applicable ta commen stock was primarily the same as in the three months ended June 30, 2002.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002. 2001 AND 2000
(dollars in millions, except where indicared)

For the Three Months Ended March 31, 2008

As previously

reported Adjustments As restated
Revenues 3 722 S M s 721
Loss from operatians (224 (10) (234
Loss befars minority interest and income taxes (450) @) (457)
Ner loss applicable to common stock (181) — (181)
Basic and diluted lass per comman share (0.81) — (0.31)
Weighted averiye common shares outstanding, basic and diluted 221,217,085 —_ 221,917,085

Net loss appliczble to common stock increased due to the exnensing of certain costs originally capitalized associated with customer installation and deferral of
launch incend ¢s. These adjustments were offset by the reversal of degreciation expense associated with certain assets that were not taken qut of service in the
Company’s retuild and upgrade plan.

For the Three Months Ended June 30, 2000

As previousiy

regorted Adjustments As rastatad
Revenues : 3 795 S M 3 788
Loss from operarions {241) (22) (263)
Loss before minority interest and incame taxes (494) (16) {(510)
Net loss applicable to comman stock (197) (5) (202)
Basic.and diluted loss per commmon share. (0.89) (0.02) Q.90

Weighted average common shares ourstanding, basic and diluted 222,089,746 _ 232,089,746

The narure of the items increasing net loss applicable to common stock was primarily the same as in the three months ended March 31, 2000.

For the Three Months Ended Sepcember 30, 2000

A5 previausty

ceported Adjustmants As restated
Revenues S 839 ‘ R ENER b 808
Loss from operatians (237 (46) - (233)
_ Loss before minority interest and income taxes {523) (37 (560)
Net loss applicable to common stock (210) (12) . 222}
. Basic and diluted loss per common share : (0.93) (0.06) (0.99)
Weighted averuge common shares outstanding, basic and dilured 224,963,239 — 224,965,239

The mature of ths items increasing net loss applicable ta comman stock was primarily the same as in the thres months ended Mareh 3 [, 2000.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002. 2001 AND 2000
(dollars in millions, except where indicated)

For the Thrae Menths Ended December 31, 2000

As previously .
reported Adfustments - As restated

REVENUES ' 3 893 3 (6% 3 24
Laoss from operztions (269) (39) (308)
Loss before minority interest and income taxes (588) (33) (623)
Net loss applicshle to common stock 241) (12) {233)
Basic and dilute:l loss per common share (1.03) (0.05) (1.08)
Weighted averzye common shares awsanding, basic and diluted 233,738,568 — 233,738,868

The nature of th.. items increasing net loss applicable to cammon stack was primarily the same as in the three months ended March 31, 2000 with an additional
adjustment to ¢ ense carmain costs originally capitalized as customer acquisition costs.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(Mark One) e , S : , ) )
iX] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the year ended December 31, 2002
or.
[1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to
Commission file number: 000-27927
i cnmﬁ!’ﬂ!‘ter
Charter Communications, Inc.
(Exact name of registrant as specified in its charter)
Delaware 48-1857213
(State or other jurisdiction of incorporation or organization) (LR.S. Employer Identification Number)
12405 Powerscourt Drive
St. Louis, Missouri 63131 (314) 965-0555
(Address of principal executive offices including zip code) (Registrant’s telephone number, including area code)

Securities registered pursuant to section 12(b) of the Act: None
Securities registered pursuant to section 12(g) of the Act:
Class A Common Stock, $.001 Par Value

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Ac
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days. Yes @ No [0

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be -
contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K. O '

Indicate by checkmark whether the registrant is an accelerated filer (as defined in Rule 12b-2 of the Exchange Act). Yes I No O
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The aggregate market value of the registrant of outstanding Class A Common Stock held by non-affiliates of the registrant at June 28, 2002
was approximately $1.1 billion, computed based on the closing sale price as quoted on the Nasdaq National Market on that date. For purposes
of this calculation only, directors, executive officers and the principal controlling shareholder of the registrant are deemed to be affiliates of the
registrant.

There were 294,527,595 shares of Class A Common Stock outstanding as of February 28, 2003. There were 50,000 shares of Class B Common
Stock outstanding as of the same date.

Documents Incorporated By Reference
The following documents are incorporated into this Report by reference: None
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET
(dollars in millions)

ASSETS
CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable, less allowance for doubtful accounts of $19, $33 and $12, respectively
Receivables from related party
Prepaid expenses and other current assets

Tota} current assets

INVESTMENT IN CABLE PROPERTIES:
Property, plant and equipment, net of accumulated depreciation of $2,634, $1,928 and $1,150,
respectively
Franchises, net of accumulated amortization of $3,452, $3,443 and $2,006, respectively

Total investment in cable properties, net
OTHER ASSETS

Total assets

LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES:
Accounts payable and accrued expenses

Total current liabilities
LONG-TERM DEBT
DEFERRED MANAGEMENT FEES - RELATED PARTY
OTHER LONG-TERM LIABILITIES
MINORITY INTEREST
REDEEMABLE SECURITIES

PREFERRED STOCK - REDEEMABLE; $.001 par value; 1 million shares authorized; 505,664
shares issued and outstanding

SHAREHOLDERS’ EQUITY:
Class A Common stock; $.001 par value; 1.75 billion shares authorized; 294,620,408,
294,536,830 and 233,702,135 shares issued and outstanding, respectively
Class B Common stock; $.001 par value; 750 million shares authorized; 50,000 shares issued
and outstanding
Preferred stock; $.001 par value; 250 million shares authorized; no non-redeemable shares issued
and outstanding
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive loss

Total shareholders’ equity

Total liabilities and shareholders’ equity

Page 162 of 223

December 31,
2002 2001 2000
(restated) (restated)
$ 321 $ 2 $§ 131
259 292 209
8 5 —
45 70 87
633 369 427
7,679 6,914 4,829
13,727 18,911 18,835
21,406 25,825 23,664
345 269 261
$22,384 $26,463 $24,352
foo s [ ] o]
$ 1,405 $ 1,379 $ 1,343
1,405 1,379 1,343
18,671 16,343 13,061
14 14 14
1,177 1,682 1,517
1,025 4,409 4,546
— — 1,104
51 51 —
4,697 4,694 3,691
(4,609) (2,092) (924)
@7n (17 —
41 2,585 2,767
$22,384 $26,463 $24,352
E ] o S o
YK XaY
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The accompanying notes are an integral part of these consolidated financial statements.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(dollars in millions, except per share data)

Year Ended December 31,
2002 2001 2000
(restated) (restated)
REVENUES $ 4,566 $ 3,807 $ 3,141
COSTS AND EXPENSES:
Operating (excluding depreciation and amortization and other items listed
below) 1,804 1,480 1,185
Selling, general and administrative 966 832 608
Depreciation and amortization 1,437 2,682 2,398
Impairment of franchises 4,638 — —
Option compensation expense, net 5 ) 38
Special charges 36 18 —
8,886 5,007 4,229
Loss from operations (4,320) (1,200) (1,088)
OTHER INCOME (EXPENSE): '
Interest expense, net (1,506) (1,313) (1,042)
Loss on equity investments 3) 54 (19)
Other, net (118) (66) (1)
(1,627) (1,433) (1,062)
Loss before minority interest, income taxes and cumulative effect of
accounting change (5,947) (2,633) 2,150)
MINORITY INTEREST 3,179 1,464 1,282
Loss before income taxes and cumulative effect of accounting change (2,768) (1,169) (868)
INCOME TAX BENEFIT 520 12 10
Loss before cumulative effect of accounting change (2,248) 1,157) (858)
CUMULATIVE EFFECT OF ACCOUNTING CHANGE (266) (10) —
Net loss (2,514) (1,167) (858)
Dividends on preferred stock — redeemable 3) 1) —
Net loss applicable to common stock $ 2,517) $ (1,168) $ (858)
RSN RN
LOSS PER COMMON SHARE, basic and diluted $ (8.55) $ (4.33) $ (3.80)
PREREREERE Y Lo P ]
Weighted average common shares outstanding, basic and diluted 294,440,261 269,594,386 225,697,775
oo e floc TR NS

The accompanying notes are an integral part of these consolidated financial statements.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY
(dollars in millions)

Accumulated
Class A ClassB  Additional Other Total
Common Common Paid-In Accumulated =~ Comprehensive  Shareholders’
Stock Stock Capital Deficit Income (Loss) Equity
BALANCE, December 31, 1999 — 5 $3,075 $ (66) $ 2 $ 3,011
Issuance of common stock related to acquisitions — — 178 — — 178
Redeemable securities reclassified as equity — — 693 — — 693
Unrealized loss on marketable securities available for sale — — — — 2) @)
Option compensation expense, net (restated) — — 16 — — 16
Loss on issuance of equity by subsidiary (restated) — — (272) — — (272)
Stock options exercised — — 1 — — 1
Net loss (restated) — — — (858) —_ (858)
BALANCE, December 31, 2000 (restated) — — 3,691 (924) — 2,767
Issuance of common stock related to acquisitions — — 2 — — 2
Net proceeds from issuance of common stock —_— — 1,218 — — 1,218
Redeemable securities reclassified as equity — — 9 — — 9
Contributions from Charter Investment, Inc. (restated) — — 25 — — 25
Changes in fair value of interest rate agreements — — — — an 17
Option compensation expense, net (restated) — — 3) — — 3)
Loss on issuance of equity by subsidiary (restated) — — (253) — — (253)
Stock options exercised - — — 5 — — 5
Dividends on preferred stock — redeemable — — — ¢y — €3]
Net loss (restated) . — — — (1,167) — (1,167)
BALANCE, December 31, 2001 (restated) — — 4,694 (2,092) a7 2,585
Issnance of common stock related to acquisitions — — 2 — — 2
Changes in fair value of interest rate agreements — — — — 30) 30)
Option compensation expense, net — — 2 — — 2
Loss on issuance of equity by subsidiary — — (1) — — )
Dividends on preferred stock — redeemable — — — 3) — 3)
Net loss — — — (2,514) — (2,514)
BALANCE, December 31, 2002 $— 5 $4,697 $(4,609) $47) $ 41
o o E IR k] [

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
(dollars in millions)

Year Ended December 31,
2002 2001 2000
(restated) (restated)
CASH FLOWS FROM OPERATING ACTIVITES:
Net loss $(2,514) $(1,167) $ (858)
Adjustments to reconcile net loss to net cash flows from operating activities:
Minority interest (3,179) (1,464) (1,282)
Depreciation and amortization 1,437 2,682 2,398
Impairment of franchises 4,638 — —
Option compensation expense, net 5 3 38
Noncash interest expense 395 295 174
Loss on equity investments o ' 3 C 54 19
Loss on derivative instruments and hedging activities, net 115 50 —
Deferred income taxes (520) (12) (10)
Cumulative effect of accounting change 266 10 —
Changes in operating assets and liabilities, net of effects from acquisitions:
Accounts receivable ' 27 (73) (130)
Prepaid expenses and other current assets 26 (an 2)
Accounts payable and accrued expenses 52 125 523
Receivables from and payables to related party, including deferred management fees 3) — (35)
Other operating activities —_ 5 )
Net cash flows from operating activities 748 - 489 828
CASH FLOWS FROM INVESTMENT ACTIVITIES:
Purchases of property, plant and equipment (2,222) (3,001) (2,536)
Payments for acquisitions, net of cash acquired (139) (1,755) (1,188)
Purchases of investments (12) 3) (59)
Other investing activities 10 (15) 32
Net cash flows from investing activities (2,363) 4,774) (3,751)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of common stock 2 1,223 —
Borrowings of long-term debt 4,106 7,310 7,505
Repayments of long-term debt ) (2,134) (4,290) (4,500)
Payments for debt issuance costs 40) 87 83
Net cash flows from financing activities 1,934 4,156 2,920
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 319 (129) 3)
CASH AND CASH EQUIVALENTS, beginning of period 2 131 134
CASH AND CASH EQUIVALENTS, end of period $ 321 $ 2 $ 131
RS aNERREEER ImERRTERE)
CASH PAID FOR INTEREST $ 1,103 § 994 $ 772
o ] i ] R
NONCASH TRANSACTIONS:
Reclassification of redeemable securities to equity and minority interest $ — $ 1,105 $ 742
Exchange of cable system for acquisition — 25 —
Issuances of preferred stock — redeemable, as payment for acquisitions — 51 —
Issuances of equity as partial payments for acquisitions — 2 1,192

The accompanying notes are an integral part of these consolidated financial statements.
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1.  Organization

Charter Communications, Inc. (Charter) is a holding company whose primary asset at December 31, 2002 is a 47% controlling common equity
interest in Charter Communications Holding Company, LLC (Charter Holdco), which, in turn, is the sole owner of Charter Communications
Holdings, LLC (Charter Holdings). Charter, Charter Holdco and its subsidiaries are collectively referred to herein as the “Company.” The
Company owns and operates cable systems that provide a full range of traditional analog television services to the home, along with advanced
broadband services, including television on an advanced digital programming platform and high-speed Internet access. The Company also
provides commercial high-speed data, video, telephony and Internet services as well as advertising sales and production services.

2.  Liquidity and Capital Resources

The Company has incurred losses from operations of $4.3 billion, $1.2 billion and $1.1 billion in 2002, 2001 and 2000, respectively. The
Company’s net cash flows from operating activities were $748 million, $489 million and $828 million for the years ending December 31, 2002
2001 and 2000, respectively. In addition, the Company has required significant cash to fund capital expenditures, debt service costs and
ongoing operations. Historically the Company has funded liquidity and capital requirements through cash flows from operations, borrowing
under the credit facilities of the Company’s subsidiaries, and by issuances of debt and equity securities. The mix of funding sources changes
from period to period, but for the year ended December 31, 2002, approximately 70% of the Company’s funding requirements were from cash
flows from operations, 16% was from borrowings under the credit facilities of the Company’s subsidiaries and 14% was for the issuance of
debt by the Company’s subsidiaries.

The Company expects that cash on hand, cash flows from operations and the funds available under the bank facilities and borrowings under the
Vulcan Inc. commitment described in Note 10 will be adequate to meet its 2003 cash needs. However, the bank facilities are subject to certain
restrictive covenants, portions of which are subject to the operating results of the Company’s subsidiaries. The Company’s 2003 operating plan
maintains compliance with these covenants. If the Company’s actual operating results do not maintain compliance with these covenants, or if
other events of noncompliance occur, funding under the bank facilities may not be available and defaults on some or potentially all debt
obligations could occur. In addition, no assurances can be given that the Company may not experience liquidity problems because of adverse
market conditions or other unfavorable events or if the Company does not obtain sufficient additional financing on a timely basis. The
Company has arranged additional availability as described in Note 10.

The indenture governing the Charter Holdco notes permits Charter Holdings and its subsidiaries to make payments to the extent of its
outstanding unsubordinated intercompany debt to Charter Holdco, which had an aggregate principal amount of approximately $73 million as of
December 31, 2002. That amount is only sufficient to enable Charter to make interest payments on its convertible senior notes through
December, 2003, and is not sufficient to enable Charter to make interest payments beginning in April, 2004 or to repay all or any portion of its
convertible senior notes at maturity.

Accordingly, Charter will not be able to make interest payments beginning in April, 2004, or principal payments at maturity in 2005 and 2006,
with respect to its convertible senior notes unless it can obtain additional financing or it receives distributions or other payments from its
subsidiaries. The indentures governing the Charter Holdings notes permit Charter Holdings to make distributions to Charter Holdco only if, at
the time of distribution, Charter Holdings can meet a leverage ratio of 8.75 to 1.0, there is no default under the indentures and other specified
tests are met.

The Company’s long-term financing structure as of December 31, 2002 includes $7.8 billion of credit facility debt, $9.5 billion of high-yield
debt and $1.4 billion of convertible subordinated debentures. Approximately $236 million of this financing matures during 2003. Note 10
discusses the Company’s current availability and long-term obligations, interest obligations and provides a schedule of maturity.
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3. Restatements of Consolidated Financial Results

The Company has identified a series of adjustments that have resulted in the restatement of the previously issued financial statements for the
years ended December 31, 2001 and 2000. These adjustments also resulted in the restatements of previously announced quarterly results for the
first three quarters of fiscal 2002 and each quarter during fiscal 2001 and 2000, as more fully described in Note 28. In summary, the
adjustments are grouped into the following categories: (i) launch incentives from programmers; (ii) customer incentives and inducements;
(iii) capitalized labor and overhead costs; (iv) customer acquisition costs; (v) rebuild and upgrade of cable systems; (vi) deferred tax
liabilities/franchise assets; and (vii) other adjustments. These adjustments reduced revenue for the years ended December 31, 2001 and 2000 by
$146 million and $108 million, respectively. The Company’s consolidated net loss decreased by $11 million for the year ended December 31,
2001. Net loss increased by $29 million for the year ended December 31, 2000, primarily due to adjustments related to the original accounting
for acquisitions and for elements of the rebuild and upgrade activities. In addition, as a result of certain of these adjustments, the Company’s
 statements of cash flows have been restated. Cash flows from operations for the years ended December 31, 2001 and 2000 were reduced by
$30 million and $303 million, respectively. The more significant categories of adjustment relate to the following as outlined below.

Launch Incentives from Programmers. Amounts previously recognized as advertising revenue in connection with the launch of new
programming channels have been deferred and recorded in other long-term liabilities in the year such launch support was provided, and
amortized as a reduction of programming costs based upon the relevant contract term. These adjustments decreased revenue by $118 million
and $76 million for the years ended December 31, 2001 and 2000, respectively. Additionally, for the year ended December 31, 2000, the
Company increased marketing expense by $24 million for other promotional activities associated with launching new programming services
previously deferred and subsequently amortized. The corresponding amortization of such deferred amounts reduced programming expenses by
$27 million and $5 million for the years ended December 31, 2001 and 2000, respectively.

Customer Incentives and Inducements. Marketing inducements paid to encourage potential customers to switch from satellite providers to
Charter branded services and enter into multi-period service agreements were previously deferred and recorded as property, plant and
equipment and recognized as depreciation and amortization expense over the life of customer contracts. These amounts have been restated as a
reduction of revenues in the period such inducements were paid. Revenue declined $19 million and $2 million for the years ended

December 31, 2001 and 2000, respectively. Substantially all of these amounts are offset by reduced depreciation and amortization expense.

Capitalized Labor and Overhead Costs. Certain elements of labor costs and related overhead allocations previously capitalized as property,
plant and equipment as part of the Company’s rebuild activities, customer installations and new service introductions have been expensed in
the period incurred. Such adjustments increased operating expenses by $93 million and $52 million for the years ended December 31, 2001 and
2000, respectively.

Customer Acquisition Costs. Certain customer acquisition campaigns were conducted through third-party contractors in 2000, 2001 and
portions of 2002. The costs of these campaigns were originally deferred and recorded as other assets and recognized as amortization expense
over the average customer contract life. These amounts have been reported as marketing expense in the period incurred and totaled $59 million
and $4 million and for the years ended December 31, 2001 and 2000, respectively. The Company discontinued this program in the third quarte
of 2002 as contracts for third-party vendors expired. Substantially all of these amounts are offset by reduced depreciation and amortization
expense.

Rebuild and Upgrade of Cable Systems. In 2000, the Company initiated a three-year program to replace and upgrade a substantial portion of its
network. In connection with this plan, the Company assessed the carrying value of, and the associated depreciable lives of, various assets to be
replaced. It was determined that $1 billion of cable distribution system assets, originally treated as subject to replacement, were not part of the
original replacement plan but were to be upgraded and have remained in service. The Company also determined that certain assets subject to
replacement during the upgrade program were misstated in the allocation of the purchase price of the acquisition. This adjustment is a reductio
to property, plant and equipment and increased franchise costs of approximately $627
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million as a result of this finding. In addition, the depreciation period for the replacement assets was adjusted to more closely align with the
intended service period of these assets rather than the three-year straight-line life originally assigned. As a result, adjustments were recorded to
reduce depreciation expense $330 million and $119 million in the years ending 2001 and 2000, respectively.

Deferred Tax Liabilities/Franchise Assets. Adjustments were made to record deferred tax liabilities associated with the acquisition of various
cable television businesses. These adjustments increased amounts assigned to franchise assets by $1.4 billion with a corresponding increase in
deferred tax liabilities of $1.2 billion. The balance of the entry was recorded to equity and minority interest. In addition, as described above, a
correction was made to reduce amounts assigned in purchase accounting to assets identified for replacement over the three-year period of the
Company’s rebuild and upgrade of its network. This reduced the amount assigned to the network assets to be retained and increased the amoun
assigned to franchise assets by approximately $627 million with a resulting increase in amortization expense for the years restated. Such
adjustments increased amortization expense by $130 million and $121 million, respectively, for the years ended December 31, 2001 and 2000.

Other Adjustments. In addition to the items described above, reductions to 2000 revenues include the reversal of certain advertising revenues
from equipment vendors. Other adjustments of expenses include expensing certain marketing and customer acquisition costs previously
charged against purchase accounting reserves, certain tax reclassifications from tax expense to operating costs, reclassifying management fee
revenue from a joint venture to offset losses from investments and adjustments to option compensation expense. The net impact of these
adjustments to net loss is an increase of $38 million and a decrease of $10 million, respectively, for the years ended December 31, 2001 and

2000.
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The following table sets forth the consolidated balance sheet for the Company, showing previously reported and restated amounts, as of
December 31, 2001 (in millions):

As previously

reported As restated
CURRENT ASSETS:
Cash and cash equivalents $ 2 $ 2
Accounts receivable, net 290 292
Receivables from related parties 5 5
Prepaid expenses and other current assets 70 70
Total current assets 367 369
INVESTMENT IN CABLE PROPERTIES:
Property, plant and equipment, net 7,150 6,914
Franchises, net . 17,139 18,911
Total investment in cable properties, net 24,289 25,825
OTHER ASSETS 306 269
Total assets $24,962 $26,463
AT BERERERENET
CURRENT LIABILITIES:
Accounts payable and accrued expenses $ 1,375 $ 1,379
Total current liabilities 1,375 1,379
LONG-TERM DEBT 16,343 16,343
DEFERRED MANAGEMENT FEES — RELATED PARTY 14 14
OTHER LONG-TERM LIABILITIES 341 1,682
MINORITY INTEREST ’ 3,976 4,409
PREFERRED STOCK — REDEEMABLE 51 51
SHAREHOLDERS’ EQUITY:
Class A common stock — —
Class B common stock — —
Preferred stock — —
Additional paid-in capital 4,953 4,694
Accumulated deficit (2,073) (2,092)
Accumulated other comprehensive loss (18) a7
Total shareholders’ equity 2,862 2,585
Total liabilities and shareholders’ equity $24,962 $26,463
R fo ]
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The following table sets forth the consolidated statement of operations for the Company, showing previously reported and restated amounts, fo
the year ended December 31, 2001 (in millions, except share data):

As previously

reported As restated
REVENUES $ 3,953 $ 3,807
COSTS AND EXPENSES:
Operating (excluding depreciation and amortization and other items listed below) 1,326 1,480
Selling, general and administrative 841 832
Depreciation and amortization - . - . 3,010 .- - 2,682 -
Option compensation expense, net (46) (%)
Special charges 18 18
5,149 5,007
Loss from operations (1,196) (1,200)
OTHER INCOME (EXPENSE):
Interest expense, net (1,312) (1,313)
Loss on equity investments (54) 54)
Other, net (94) (66)
(1,460) (1,433)
Loss before minority interest, income taxes and cumulative effect of accounting
change (2,656) (2,633)
MINORITY INTEREST 1,478 - L464
Loss before income taxes and cumulative effect of accounting change (1,178) (1,169)
INCOME TAX BENEFIT — 12
Loss before cumulative effect of accounting change (1,178) (1,157)
CUMULATIVE EFFECT OF ACCOUNTING CHANGE — (10)
Net loss (1,178) : (1,167)
Dividends on preferred stock — redeemable )] 8
Net loss applicable to common stock $ (1,179) $ (1,168)
o b
LOSS PER COMMON SHARE, basic and diluted $ (4.37) $ (4.33)
Weighted average common shares outstanding, basic and diluted 269,594,386 269,594,386
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The following table sets forth the consolidated balance sheet for the Company, showing previously reported and restated amounts, as of

December 31, 2000 (in millions):

CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable, net
Receivables from related parties
Prepaid expenses and other current assets
Total current assets
INVESTMENT IN CABLE PROPERTIES:
Property, plant and equipment, net
Franchises, net
Total investment in cable properties, net
OTHER ASSETS

Total assets

CURRENT LIABILITIES:
Accounts payable and accrued expenses

Total current liabilities

LONG-TERM DEBT
DEFERRED MANAGEMENT FEES — RELATED PARTY
OTHER LONG-TERM LIABILITIES
MINORITY INTEREST
REDEEMABLE SECURITIES
SHAREHOLDERS’ EQUITY:

Class A common stock

Class B common stock

Preferred stock

Additional paid-in capital

Accumulated deficit

Total shareholders’ equity

Total liabilities and shareholders’ equity

F-12

As previously

reported As restated
$ 131 $ 131
218 209
6 —_—
78 87
433 427
5,267 4,829
17,069 18,835
22,336 23,664
275 261
$23,044 $24,352
o] S
$ 1,367 $ 1,343
1,367 1,343
13,061 13,061
14 14
285 1,517
4,090 4,546
1,104 1,104
4,018 3,691

(895) (924)
3,123 2,767
$23,044 $24,352
ENREHIEOR IERERETEANS
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The following table sets forth the consolidated statement of operations for the Company, showing previously reported and restated amounts, fo
the year ended December 31, 2000 (in millions, except share data):

As previously
reported As restated
REVENUES $ 3,249 b3 3,141
COSTS AND EXPENSES:
Operating (excluding depreciation and amortization and other items listed below) 1,036 1,185
Selling, general and administrative 670 608
Depreciation and amortization 2,473 2,398
Option compensation expense, net 41 38
4,220 4,229
Loss from operations 971) (1,088)
OTHER INCOME (EXPENSE):
Interest expense, net (1,052) (1,042)
Loss on equity investments (19) (19)
Other, net (13) ¢y
(1,084) (1,062)
Loss before minority interest and income taxes (2,055) 2,150)
MINORITY INTEREST 1,226 1,282
Loss before income taxes (829) (868)
INCOME TAX BENEFIT — 10
Net loss $ (829) $ (858)
i o ]
LOSS PER COMMON SHARE, basic and diluted $ (3.67)- $ (3.80)
Weighted average common shares outstanding, basic and diluted 225,697,775 225,697,775
e : foapt il B ] o

The following table sets forth selected consolidated statements of cash flows information for the Company, showing previously reported and
restated amounts, for the years ended December 31, 2001 and 2000 (in millions):

2001 2000
As previously As As previously As
reported restated reported restated
Net cash from operating activities $ 519 $ 489 $ 1,131 $ 828
Net cash from investing activities (4,809) (4,774) (4,054) 3,751
Net cash from financing activities $ 4,162 $ 4,156 $ 2,920 o $2,920
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4. Summary of Significant Accounting Policies
Basis of Consolidation and Presentation

The consolidated financial statements of the Company include the accounts of Charter, Charter Holdco, Charter Holdings and all of their
wholly-owned subsidiaries and those subsidiaries over which Charter exercises voting control. Currently, Charter Holdco is the only subsidiary
in which the Company consolidates on the basis of voting control. All significant intercompany accounts and transactions among consolidated
entities have been eliminated. All amounts presented for 2000 and 2001 in the financial statements and accompanying notes have been adjusted
to reflect the restated results in Note 3.

- Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at
the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Significant judgments and
estimates include capitalization of labor and overhead costs, depreciation and amortization costs, impairments of property, plant and
equipment, franchises and goodwill, income taxes and other contingencies. Actual results could differ from those estimates.

Cash Equivalents

The Company considers all highly liquid investments with original maturities of three months or less to be cash equivalents. These investments
are carried at cost, which approximates market value.

Property, Plant and Equipment

Property, plant and equipment are recorded at cost, including all material labor and certain indirect costs associated with the construction of
cable transmission and distribution facilities. Costs associated with initial customer installations and the additions of network equipment
necessary to enable advanced services are capitalized. Costs capitalized as part of initial customer installations include materials, labor, and
certain indirect costs. These indirect costs are associated with the activities of the Company’s personnel who assist in connecting and activating
the new service and consist of compensation and overhead costs associated with these support functions. Overhead costs primarily include
employee benefits and payroll taxes, direct variable costs associated with capitalizable activities, consisting primarily of installation and
construction vehicle costs, the cost of dispatch personnel and indirect costs directly attributable to capitalizable activities. The costs of
disconnecting service at a customer’s dwelling or reconnecting service to a previously installed dwelling are charged to operating expense in

" the period incurred. Costs for repairs and maintenance are charged to operating expense as incurred, while equipment replacement and
‘betterments, including replacement of cable drops from the pole to the dwelling, are capitalized.

Depreciation is recorded using the straight-line method over management’s estimate of the useful lives of the related assets as follows:

Cabile distribution systems 7-15 years

Customer equipment and installations 3-5 years

Vehicles and equipment 1-5 years

Buildings and leasehold improvements 5-15 years

Furniture and fixtures 5 years
F-14
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Franchises

Franchise rights acquired through the purchase of cable systems represent management’s estimate of fair value at the date of acquisition and
generally are reviewed to determine if the franchise has a finite life or an indefinite life as defined by Statement of Financial Accounting
Standards (SFAS) No. 142. On January 1, 2002, the Company adopted SFAS No. 142, which eliminates the amortization of goodwill and
indefinite lived intangible assets. Accordingly, beginning January 1, 2002, all franchises that qualify for indefinite life treatment under SFAS
No. 142 are no longer amortized against earnings but instead are tested for impairment annually as of October 1, or more frequently as
warranted by events or changes in circumstances (See Note 8). Certain franchises did not qualify for indefinite-life treatment due to
technological or operational factors that limit their lives. These franchise costs are amortized on a straight-line basis over 10 years. Costs
incurred in renewing cable franchises are deferred and amortized over 10 years.

Prior to the adoption of SFAS No. 142, costs incurred in obtaining and renewing cable franchises were deferred and amortized using the
straight-line method over a period of 15 years. Franchise rights acquired through the purchase of cable systems were generally amortized using
the straight-line method over a period of 15 years. The period of 15 years was management’s best estimate of the useful lives of the franchises
and assumed that substantially all of those franchises that expired during the period would be renewed but not indefinitety. The Company
evaluated the recoverability of franchises for impairment when events or changes in circumstances indicated that the carrying amount of an
asset may not be recoverable. Because substantially all of the Company’s franchise rights have been acquired in the past several years, at the
time of acquisition management believed the Company did not have sufficient experience with the local franchise authorities to conclude that
renewals of franchises could be accomplished indefinitely.

The Company believes that facts and circumstances have changed to enable it to conclude that substantially all of its franchises will be renewe
indefinitely, with those franchises where technological or operational factors limit their lives continuing to be amortized. The Company has
sufficiently upgraded the technological state of its cable systems and now has sufficient experience with the local franchise authorities where it
acquired franchises to conclude substantially all franchises will be renewed indefinitely.

Other Assets

Other assets primarily include goodwill, deferred financing costs and investments in equity securities. Costs related to borrowings are deferred
and amortized to interest expense using the effective interest method over the terms of the related borrowings. As of December 31, 2002, 2001
and 2000, other assets include $231 million, $230 million and $171 million of deferred financing costs, net of accumulated amortization of
$106 million, $67 million and $35 million, respectively.

Investments in equity securities are accounted for at cost, under the equity method of accounting or in accordance with Statement of Financial
Accounting Standards (SFAS) No. 115, “Accounting for Certain Investments in Debt and Equity Securities.” Charter recognizes losses for any
decline in value considered to be other than temporary. Certain marketable equity securities are classified as available-for-sale and reported at
market value with unrealized gains and losses recorded as accumulated other comprehensive income or loss.
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The following summarizes investment information as of and for the years ended December 31, 2002, 2001 and 2000 (in millions):

Carrying Value at Gain (loss) for the Year Ended
December 31, December 31,
2002 2001 2000 2002 2001 2000
Equity investments, under the cost method $ 17 $ 13 $ 14 $ — $ (8 $312)
Equity investments, under the equity method 16 12 49 6) (42) ¢
Marketable securities, at market value — 4 4 2 4 1

— — ckcwmemats ceeeesecs  ee—— mosam

$33 $29 $67 $ (3 $G4H 3319

W o] e foo P [ ]
Valuation of Property, Plant and Equipment

The Company evaluates the recoverability of property, plant and equipment, for impairment when events or changes in circumstances indicate
that the carrying amount of an asset may not be recoverable. Such events or changes in circumstances could include such factors as changes in
technological advances, fluctuations in the fair value of such assets, adverse changes in relationships with local franchise authorities, adverse
changes in market conditions or poor operating results. If a review indicates that the carrying value of such asset is not recoverable from
estimated undiscounted cash flows, the carrying value of such asset is reduced to its estimated fair value. While the Company believes that its
estimates of future cash flows are reasonable, different assumptions regarding such cash flows could materially affect its evaluations of asset
recoverability. No impairment of property, plant and equipment occurred in 2002, 2001 and 2000.

Derivative Financial Instruments

The Company uses interest rate risk management derivative instruments, such as interest rate swap agreements, interest rate cap agreements
and interest rate collar agreements (collectively referred to herein as interest rate agreements) as required under the terms of the credit facilities
of the Company’s subsidiaries. The Company’s policy is to manage interest costs using a mix of fixed and variable rate debt. Using interest rat
swap agreements, the Company agrees to exchange, at specified intervals, the difference between fixed and variable interest amounts calculate
by reference to an agreed-upon notional principal amount. Interest rate cap agreements are used to lock in 2 maximum interest rate should
variable rates rise, but enable the Company to otherwise pay lower market rates. Interest rate collar agreements are used to limit exposure to
and benefits from interest rate fluctuations on variable rate debt to within a certain range of rates. The Company does not hold or issue any
derivative financial instruments for trading purposes.

Revenue Recognition

Revenues from analog, digital and high-speed data services are recognized when the related services are provided. Advertising sales are
recognized in the period that the advertisements are broadcast. Local governmental authorities impose franchise fees on the Company ranging
up to a federally mandated maximum of 5% of gross revenues as defined in the franchise agreement. Such fees are collected on a monthly basi
from the Company’s customers and are periodically remitted to local franchise authorities. Franchise fees collected and paid are reported as
revenues and expenses, respectively.

Programming Costs

The Company has various contracts to obtain analog, digital and premium programming from program suppliers whose compensation is
typically based on a flat fee per customer. The cost of the right to exhibit network programming under such arrangements is recorded in
operating expenses in the month the programming is available for exhibition. Programming costs are paid each month based on calculations
performed by the Company and are subject to adjustment based on periodic audits performed by the programmers. Additionally, certain
programming contracts contain launch incentives to be paid by the programmers. The Company receives these upfront payments related to the
promotion and activation of the programmer’s cable television channel and defers recognition of the
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launch incentives over the life of the programming agreement as an offset to programming expense. This offset to programming expense was
$57 million, $35 million and $4 million for the years ended December 31, 2002, 2001 and 2000, respectively. Total programming costs paid to
programmers were $1.2 billion, $951 million and $763 million for the years ended December 31, 2002, 2001 and 2000, respectively. As of
December 31, 2002, 2001 and 2000, the deferred amount of launch incentives, included in other long-term liabilities, totaled $210 million,
$215 million and $126 million, respectively.

Advertising Costs

Advertising costs, including advertising associated with the launch of cable channels, are generally expensed as costs are incurred. Advertising
expense was $74 million, $52 million and $60 million for the years ended December 31, 2002, 2001 and 2000, respectively.

Stock-Based Compensation

The Company has historically accounted for stock-based compensation in accordance with Accounting Principles Board (APB) Opinion

No. 25, “Accounting for Stock Issued to Employees,” and related interpretations, as permitted by SFAS No. 123, “Accounting for Stock-Based
Compensation.” On January 1, 2003, the Company adopted the fair value measurement provisions of SFAS No. 123 using the prospective
method under which the Company will recognize compensation expense of a stock-based award to an employee over the vesting period based
on the fair value of the award on the grant date consistent with the method described in Financial Accounting Standards Board Interpretation
No. 28 (FIN 28), Accounting for Stock Appreciation Rights and Other Variable Stock Option or Award Plans. Adoption of these provisions
will result in utilizing a preferable accounting method as the consolidated financial statements will present the estimated fair value of stock-
based compensation in expense consistently with other forms of compensation and other expense associated with goods and services received
for equity instruments. In accordance with SFAS No. 148, the fair value method will be applied only to awards granted or modified after
January 1, 2003, whereas awards granted prior to such date will continue to be accounted for under APB No. 25, unless they are modified or
settled in cash. Management believes the adoption of these provisions will not have a material impact on the consolidated results of operations
or financial position of the Company. The ongoing effect on consolidated results of operations or financial position will be dependent upon
future stock based compensation awards granted by the Company. Had the Company adopted SFAS No. 123 as of January 1, 2002, using the
prospective method, option compensation expense for the year ended December 31, 2002 would have been approximately $20 million.

SFAS No. 123 requires pro forma disclosure of the impact on earnings as if the compensation expense for these plans had been determined
using the fair value method. The following table presents the Company’s net loss and loss per share as reported and the pro forma amounts tha
would have been reported using the fair value method under SFAS 123 for the years presented:

Year Ended December 31,
2002 2001 2000
Net loss applicable to common stock (in millions): $(2,517) $(1,168) $ (858)
Pro forma 2,571) (1,226) (878)
Loss per common shares, basic and diluted: (8.55) (4.33) (3.80)
Pro forma (8.73) (4.55) (3.89)

The fair value of each option granted is estimated on the date of grant using the Black-Scholes option-pricing model. The following weighted
average assumptions were used for grants during the years ended December 31, 2002, 2001 and 2000, respectively: risk-free interest rates of
3.6%, 4.7%, and 6.5%,; expected volatility of 64.2%, 56.2% and 43.8%; and expected lives of 3.3 years, 3.7 years and 3.5 years, respectively.
The valuations assume no dividends are paid.
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Income Taxes

The Company recognizes deferred tax assets and liabilities for temporary differences between the financial reporting basis and the tax basis of
the Company’s assets and liabilities and expected benefits of utilizing net operating loss carryforwards. The impact on deferred taxes of
changes in tax rates and tax law, if any, applied to the years during which temporary differences are expected to be settled, are reflected in the
consolidated financial statements in the period of enactment (see Note 22).

Minority Interest

Minority interest represents total members’ equity of Charter Holdco not owned by Charter, plus preferred membership interests in an indirect
‘subsidiary of Charter held by certain sellers of the Bresnan systems, less redeemable securities. Minority interest totaled $1.0 billion,

$4.4 billion and $4.5 billion as of December 31, 2002, 2001 and 2000, respectively, on the accompanying consolidated balance sheets. Gains o
losses arising from issuances by Charter Holdco of its membership units are recorded as capital transactions thereby increasing or decreasing
shareholders’ equity and decreasing or increasing minority interest on the consolidated balance sheets. These gains (losses) totaled ($1) million
($253) million and ($272) million for the years ended December 31, 2002, 2001 and 2000, respectively, on the accompanying consolidated
statements of changes in shareholders’ equity. Operating losses are allocated to the minority owners based on their ownership percentage,
thereby reducing the Company’s net loss.

Loss per Common Share

Basic loss per common share is computed by dividing the net loss applicable to common stock by 294,440,261 shares, 269,594,386 shares and
225,697,775 shares for the years ended December 31, 2002, 2001 and 2000, representing the weighted-average common shares outstanding
during the respective periods. Diluted loss per common share equals basic loss per common share for the periods presented, as the effect of
stock options is antidilutive because the Company incurred net losses. All membership units of Charter Holdco are exchangeable on a one-for-
one basis into common stock of Charter at the option of the holders. Should the holders exchange units for shares, the effect would not be
dilutive.

Segments

SFAS No. 131, “Disclosure about Segments of an Enterprise and Related Information,” established standards for reporting information about
operating segments in annual financial statements and in interim financial reports issued to shareholders. Operating segments are defined as
components of an enterprise about which separate financial information is available that is evaluated on a regular basis by the chief operating
decision maker, or decision making group, in deciding how to allocate resources to an individual segment and in assessing performance of the
segment.

The Company’s operations are managed on the basis of distinct geographic regional and divisional operating segments. The Company has
evaluated the criteria for aggregation of the geographic operating segments under paragraph 17 of SFAS No. 131 and believes it meets each of
the respective criteria set forth. The Company delivers similar products and services within each of its geographic divisional operations. Each
geographic and divisional service area utilizes similar means for delivering the programming of the Company’s services; have similarity in the
type or class of customer receiving the products and services; distributes the Company’s services over a unified network; and operates within a
consistent regulatory environment. In addition, each of the geographic regional and divisional operating segments has similar economic
characteristics. Accordingly, management has determined that the Company has one reportable segment, broadband services.

5.  Acquisitions

On February 28, 2002, CC Systems, LLC, a subsidiary of the Company, and High Speed Access Corp. (HSA) closed the Company’s
acquisition from HSA of the contracts and associated assets, and assumed related liabilities,
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that served certain of the Company’s high-speed data customers. At closing, the Company paid $78 million in cash and delivered 37,000 share
of HSA’s Series D convertible preferred stock and all the warrants to buy HSA common stock owned by the Company. An additional

$2 million of purchase price was retained to secure indemnity claims. The purchase price has been allocated to assets acquired and liabilities
assumed based on fair values as determined in the fourth quarter of 2002 by a third-party valuation expert, including $8 million assigned to
intangible assets and amortized over an average useful life of three years and $54 million assigned to goodwill. The finalization of the purchase
price did not have a material effect on amortization expense previously reported. During the period from 1997 to 2000, certain subsidiaries of
the Company entered into Internet-access related service agreements with HSA, and both Vulcan Ventures and certain of the Company’s
subsidiaries made equity investments in HSA. (See Note 23 for additional information).

In April 2002, Interlink Communications Partners, LLC, Rifkin Acquisition Partners, LLC and Charter Communications Entertainment I, LLC
_ each an indirect, wholly-owned subsidiary of Charter Holdings, completed the purchase of certain assets of Enstar Income Program II-2, L.P.,

Enstar Income Program IV-3, L.P., Enstar Income/Growth Program Six-A, L.P., Enstar Cable of Macoupin County and Enstar [V/PBD
Systems Venture, serving in the aggregate approximately 21,600 (unaudited) customers, for a total cash purchase price of $48 million. In
September 2002, Charter Communications Entertainment I, LLC purchased all of Enstar Income Program II-1, L.P.’s Illinois cable television
systems, serving approximately 6,400 (unaudited) customers, for a cash purchase price of $15 million. Enstar Communications Corporation, a
direct subsidiary of Charter Holdco, is a general partner of the Enstar limited partnerships but does not exercise control over them. The
purchase prices were allocated to assets acquired based on fair values, including $41 million assigned to franchises and $4 million assigned to
customer relationships amortized over a useful life of three years.

During the second and third quarters in 2001, the Company acquired cable systems in two separate transactions. In connection with the
acquisitions, the Company paid aggregate cash consideration of $1.8 billion, transferred a cable system valued at $25 million, issued 505,664
shares of Charter Series A Convertible Redeemable Preferred Stock valued at $51 million, and in the first quarter of 2003 issued 39,595
additional shares of Series A Convertible Redeemable Preferred Stock to certain sellers subject to certain holdback provisions of the acquisitio
agreement valued at $4 million. The purchase prices were allocated to assets acquired and liabilities assumed based on fair values, including
amounts assigned to franchises of $1.5 billion.

During 2000, the Company acquired cable systems in five separate transactions for an aggregate purchase price of $1.2 billion, net of cash
acquired, excluding debt assumed of $963 million. In connection with the acquisitions, Charter issued shares of Class A common stock valued
at approximately $178 million, and Charter Holdco and an indirect subsidiary of Charter Holdco issued equity interests totaling $385 million
and $629 million, respectively. The purchase prices were allocated to assets and liabilities assumed based on relative fair values, including
amounts assigned to franchises of $3.3 billion.

The transactions described above were accounted for using the purchase method of accounting, and, accordingly, the results of operations of
the acquired assets and assumed liabilities have been included in the consolidated financial statements from their respective dates of
acquisition. The purchase prices were allocated to assets acquired and liabilities assumed based on fair values.

The summarized operating results of the Company that follow are presented on a pro forma basis as if the following had occurred on January 1
2000: all acquisitions and dispositions completed during 2000 and 2001; the issuance of Charter Holdings senior notes and senior discount
notes in January 2002 and 2001; the issuance of Charter Holdings senior notes and senior discount notes in May 2001; and the issuance of and
sale by Charter of convertible senior notes and Class A common stock in May 2001. Adjustments have been made to give effect to
amortization of franchises acquired prior to July 1, 2001, interest expense, minority interest, and certain other adjustments. Pro forma results
for the year ended December 31, 2002 would not differ significantly from historical results.
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Year Ended December 31,

2001 2000

(in millions, except per share data)

Revenues $ 3,969 $ 3,501

Loss from operations (1,200) (1,121
Loss before minority interest 2,727) (2,426)
Net loss (1,251) (1,134)
Loss per common share, basic and diluted 4.64) (5.02)

The unaudited pro forma financial information has been presented for comparative purposes and does not purport to be indicative of the
consolidated results of operations had these transactions been completed as of the assumed date or which may be obtained in the future.

6. Allowance for Doubtful Accounts

Activity in the allowance for doubtful accounts is summarized as follows for the years presented (in millions):

Year Ended December 31,
2002 2001 2000
Balance, beginning of year $ 33 $ 12 $11
Acquisitions of cable systems — 1 1
Charged to expense 108 95 46
Uncollected balances written off, net of recoveries (122) (75) (46)
Balance, end of year $ 19 $ 33 $12
R oo i
7.  Property, Plant and Equipment
Property, plant and equipment consists of the following as of December 31, 2002, 2001 and 2000 (in millions):
2002 2001 2000
Cable distribution systems $ 8,950 $ 7,877 $ 5,289
Land, buildings and leasehold improvements 580 506 282
Vehicles and equipment 783 459 408
10,313 8,842 5,979
Less: accumulated depreciation (2,634) (1,928) (1,150)
$ 7,679 $6,914 $ 4,829
] i ] BEINRERED

The Company periodically evaluates the estimated useful lives used to depreciate its assets and the estimated amount of assets that will be
abandoned or have minimal use in the future. A significant change in assumptions about the extent or timing of future asset retirements, or in
the Company’s upgrade program, could materially affect future depreciation expense.

For the years ended December 31, 2002, 2001 and 2000, depreciation expense was $1.4 billion, $1.2 billion, and $1.0 billion, respectively.
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8. Franchises and Goodwill

On January 1, 2002, the Company adopted SFAS No. 142, which eliminates the amortization of indefinite lived intangible assets. Accordingly
beginning January 1, 2002, all franchises that qualify for indefinite life treatment under SFAS No. 142 are no longer amortized against earning
but instead will be tested for impairment annually, or more frequently as warranted by events or changes in circumstances. During the first
quarter of 2002, the Company had an independent appraiser perform valuations of its franchises as of January 1, 2002. Based on the guidance
prescribed in Emerging Issues Task Force (EITF) Issue No. 02-7, Unit of Accounting for Testing of Impairment of Indefinite-Lived Intangible
Assets, franchises were aggregated into essentially inseparable asset groups to conduct the valuations. The asset groups generally represent
geographic clusters of the Company’s cable systems, which management believes represents the highest and best use of those assets. Fair value
was determined based on estimated discounted future cash flows using reasonable and appropriate assumptions that are consistent with interna
forecasts. As a result, the Company determined that franchises were impaired and recorded the cumulative effect of a change in accounting
principle of $266 million (approximately $572 million before minority interest effects). The effect of adoption was to increase net loss and loss
per share by $266 million and $0.90, respectively. As required by SFAS No. 142, the standard has not been retroactively applied to the results
for the period prior to adoption.

The Company performed its annual impairment assessment on October 1, 2002 using an independent third-party appraiser and following the
guidance of EITF Issue 02-17, Recognition of Customer Relationship Intangible Assets Acquired in a Business Combination, which was issued
in October 2002 and requires the consideration of assumptions that marketplace participants would consider, such as expectations of future
contract renewals and other benefits related to the intangible asset. Revised earnings forecasts and the methodology required by SFAS No. 142
which excludes certain intangibles led to recognition of a $4.6 billion impairment in the fourth quarter of 2002.

The independent third-party appraiser’s valuation as of October 1, 2002 yielded an enterprise value of approximately $25 billion, which
included $3 billion assigned to customer relationships. SFAS No. 142 does not permit the recognition of the customer relationship asset not
previously recognized. Accordingly, the analysis of the impairment could not include approximately $373 million and $2.9 billion attributable
to customer relationship values as of January 1, 2002 and October 1, 2002, respectively.

In determining whether its franchises have an indefinite life, the Company considered the exclusivity of the franchise, its expected costs of
franchise renewals, and the technological state of the associated cable systems with a view to whether or not the Company is in compliance
with any technology upgrading requirements. Certain franchises did not qualify for indefinite-life treatment due to technological or operational
factors that limit their lives. These franchise costs will be amortized on a straight-line basis over 10 years.

The effect of the adoption of SFAS No. 142 as of December 31, 2002 and 2001 is presented in the following table (in millions):

December 31,

2002 2001 2000

Gross Net Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount Amount Amortization Amount

Indefinite-lived intangible assets:
Franchises with indefinite lives $17,076 § 3,428 $13,648 $22,255 § 3,428 $18,827 $20,742 $ 2,000 $18,742

Goodwill 54 — 54 — —_ — — — —

$17,130 § 3,428 $13,702 $22,255 § 3,428 $18,827 $20,742 $ 2,000 $18,742

Finite-lived intangible assets:
Franchises with finite lives $§ 103 § 24 § 798 99 § 15 § 8 %5 99 § 6 $§ 93
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Franchise amortization expense for the year ended December 31, 2002 was $9 million, which represents the amortization relating to franchises
that did not qualify for indefinite-life treatment under SFAS No. 142, including costs associated with franchise renewals. For each of the next
five years, amortization expense relating to these franchises is expected to be approximately $8 million. Franchise amortization expense for the
years ended December 31, 2001 and 2000 was $1.4 billion and $1.4 billion, respectively.

As required by SFAS No. 142, the standard has not been retroactively applied to the results for the period prior to adoption. A reconciliation of
net loss for the year ended December 31, 2002, 2001 and 2000, as if SFAS No. 142 had been adopted as of January 1, 2000, is presented below
(in millions):

Year ended December 31,
2002 ' 2001 2000
NET LOSS:
Reported net loss applicable to common stock $2,517) $(1,168) $ (858)
Add back: amortization of indefinite-lived franchises _ 1,453 1,341
Less: minority interest : — (808) (800)
Adjusted net loss applicable to common stock $(2,517) $ (523) $ (317
ISR ] SRR
BASIC AND DILUTED LOSS PER COMMON SHARE:
Reported net loss per share $ (8.55) $ (4.33) $(3.80)
Add back: amortization of indefinite-lived franchises » — 5.39 5.94
Less: minority interest — (3.00) (3.54)
Adjusted net loss per share $ (8.55) $ (1.94) $(1.40)
9.  Accounts Payable and Accrued Expenses
Accounts payable and accrued expenses consist of the following as of December 31, 2002, 2001 and 2000 (in millions):
2002 2001 2000
Accounts payable $ 290 $ 297 $ 364
Capital expenditures 141 196 285
Accrued interest 243 230 193
Programming costs 237 191 173
Accrued general and administrative 126 119 72
Franchise fees 68 62 53
State sales tax 67 52 29
Other accrued expenses 233 232 174
$1,405 $1,379 $1,343
TEREER IR DR
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10. Long-Term Debt

Long-term debt consists of the following as of December 31, 2002, 2001 and 2000 (in millions):

2002 2001 2000
Face Accreted Face Accreted Face Accreted
Value Value Value Value Value Value
Long-Term Debt
Charter Communications, Inc.:
October and November 2000 - : : - . :
5.75% convertible senior notes due 2005 $ 750 $ 750 $ 750 $ 750 $ 750 $ 750
May 2001

4.75% convertible senior notes due 2006 633 633 633 633 — —

Charter Holdings:
March 1999

8.250% senior notes due 2007 600 599 600 599 600 599

8.625% senior notes due 2009 1,500 1,497 1,500 1,497 1,500 1,496

9.920% senior discount notes due 2011 1,475 1,307 1,475 1,187 1,475 1,077

January 2000

10.000% senior notes due 2009 675 675 675 675 675 675

10.250% senior notes due 2010 325 325 325 325 325 325

11.750% senior discount notes due 2010 - 532 421 532 376 532 335

January 2001

10.750% senior notes due 2009 900 900 900 899 —_— —

11.125% senior notes due 2011 500 500 500 500 — —

13.500% senior discount notes due 2011 675 454 675 398 — —

May 2001

9.625% senior notes due 2009 350 350 350 350 — —

10.000% senior notes due 2011 575 575 575 575 — —

11.750% senior discount notes due 2011 1,018 693 1,018 618 — —

January 2002 ,

9.625% senior notes due 2009 350 348 —_ —_ — —

10.000% senior notes due 2011 300 298 — — —_ —

12.125% senior discount notes due 2012 450 - 280 — — — —

Senior bridge loan facility — — — — 273 273
Renaissance:

10.00% senior discount notes due 2008 114 113 114 104 114 95
CC V Holdings:

11.875% senior discount notes due 2008 180 163 180 146 180 132
Other long-term debt 1 1 1 1 2 2
Credit Facilities
Charter Operating 4,542 4,542 4,145 4,145 4,432 4,432
CC Michigan, LLC and CC New England, LLC (Avalon) — — — — 213 213
CC VI 926 926 901 901 895 895
Falcon Cable 1,155 1,155 582 582 1,050 1,050
CC VIII Operating 1,166 1,166 1,082 1,082 712 712

$19,692 518,671 $17,513 $16,343 $13,728 $13,061

The accreted values presented above represent the face value of the notes less the original issue discount at the time of sale plus the accretion to
the balance sheet date.

3.75% Charter Convertible Notes. In October and November 2000, the Company issued 5.75% convertible senior notes with an aggregate
principal amount at maturity of $750 million (the “5.75% Charter Convertible Notes”). The net proceeds of $728 million were used to repay
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certain amounts outstanding under the Charter Holdings 2000 senior bridge loan facility. The 5.75% Charter Convertible Notes are convertible
at the option of the holder into shares of
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Class A common stock at a conversion rate of 46.3822 shares per $1,000 principal amount of notes, which is equivalent to a price of $21.56 pe
share, subject to certain adjustments. Specifically, the adjustments include anti-dilutive provisions, which cause adjustments to occur
automatically based on the occurrence of specified events to provide protection rights to holders of the notes. Additionally, the conversion ratio
may be adjusted by the Company when deemed appropriate. These notes are redeemable at the option of the Company at amounts decreasing
from 102.3% to 100% of the principal amount plus accrued and unpaid interest beginning on October 15, 2003, to the date of redemption.
Interest is payable semiannually on April 15 and October 15, beginning April 15, 2001, until maturity on October 15, 2005.

4.75% Charter Convertible Notes. In May 2001, the Company issued 4.75% convertible senior notes with an aggregate principal amount at
maturity of $633 million (the “4.75% Charter Convertible Notes™). The net proceeds of $609 million were used to repay certain amounts
outstanding under the revolving portions of the credit facilities of the Company’s subsidiaries and for general corporate purposes, including
capital expenditures. The 4.75% Charter Convertible Notes are convertible at the option of the holder into shares of Class A common stock at a
conversion rate of 38.0952 shares per $1,000 principal amount of notes, which is equivalent to a price of $26.25 per share, subject to certain
adjustments. Specifically, the adjustments include anti-dilutive provisions, which automatically occur based on the occurrence of specified
events to provide protection rights to holders of the notes. Additionally, the conversion ratio may be adjusted by the Company when deemed
appropriate. These notes are redeemable at the option of the Company at amounts decreasing from 101.9% to 100% of the principal amount,
plus accrued and unpaid interest beginning on June 4, 2004, to the date of redemption. Interest is payable semiannually on December 1 and
June 1, beginning December 1, 2001, until maturity on June 1, 2006.

The 5.75% Charter Convertible Notes and the 4.75% Charter Convertible Notes rank equally with any future unsubordinated and unsecured
indebtedness of Charter, but are structurally subordinated to all existing and future indebtedness and other liabilities of the Company’s
subsidiaries. Upon a change of control, subject to certain conditions and restrictions, the Company may be required to repurchase the notes, in
whole or in part, at 100% of their principal amount plus accrued interest at the repurchase date.

March 1999 Charter Holdings Notes. In March 1999, Charter Holdings and Charter Communications Holdings Capital Corporation (“Charter
Capital”) (collectively, the “Issuers™) issued $3.6 billion principal amount of senior notes. The March 1999 Charter Holdings notes consisted o
$600 million in aggregate principal amount of 8.250% senior notes due 2007, $1.5 billion in aggregate principal amount of 8.625% senior note
due 2009, and $1.5 billion in aggregate principal amount at maturity of 9.920% senior discount notes due 2011. The net proceeds of
approximately $2.9 billion, combined with the borrowings under the Company’s credit facilities, were used to consummate tender offers for
publicly held debt of several of the Company’s subsidiaries, as described below, to refinance borrowings under the Company’s previous credit
facilities, for working capital purposes and to finance acquisitions.

The 8.250% senior notes are not redeemable prior to maturity. Interest is payable semiannually in arrears on April 1 and October 1, beginning
October 1, 1999, until maturity.

The 8.625% senior notes are redeemable at the option of the Issuers at amounts decreasing from 104.313% to 100% of par value plus accrued
and unpaid interest beginning on April 1, 2004, to the date of redemption. Interest is payable semiannually in arrears on April 1 and October 1,
beginning October 1, 1999, until maturity.

The 9.920% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 104.960% to 100% of accreted value
beginning April 1, 2004. Thereafter, cash interest is payable semiannually in arrears on April 1 and October 1 beginning October 1, 2004, until
maturity. The discount on the 9.920% senior discount notes is being accreted using the effective interest method. .

January 2000 Charter Holdings Notes. In January 2000, Charter Holdings and Charter Capital issued $1.5 billion principal amount of senior
notes. The January 2000 Charter Holdings notes consisted of $675 million in aggregate principal amount of 10.000% senior notes due 2009,
$325 million in aggregate principal amount of 10.250% senior notes due 2010, and $532 million in aggregate principal amount at maturity of
11.750% senior discount notes due
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2010. The net proceeds of approximately $1.25 billion were used to consummate change of control offers for certain of the Falcon, Avalon
and Bresnan notes and debentures.

The 10.000% senior notes are not redeemable prior to maturity. Interest is payable semiannually on April 1 and October 1, beginning April 1,
2000 until maturity.

The 10.250% senior notes are redeemable at the option of the Issuers at amounts decreasing from 105.125% to 100% of par value plus accrued
and unpaid interest, beginning on January 15, 2005, to the date of redemption. Interest is payable semiannually in arrears on January 15 and
July 15, beginning on July 15, 2000, until maturity.

The 11.750% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 105.875% to 100% of accreted valu
beginning January 15, 2005. Interest is payable semiannually in arrears on January 15 and July 15, beginning on July 15, 2005, until maturity.
The discount on the 11.750% senior discount notes is being accreted using the effective interest method.

January 2001 Charter Holdings Notes. In January 2001, Charter Holdings and Charter Capital issued $2.1 billion in aggregate principal
amount of senior notes. The January 2001 Charter Holdings notes consisted of $900 million in aggregate principal amount of 10.750% senior
notes due 2009, $500 million in aggregate principal amount of 11.125% senior notes due 2011 and $675 million in aggregate principal amount
at maturity of 13.500% senior discount notes due 201 1. The net proceeds of approximately $1.72 billion were used to repay all remaining
amounts then outstanding under the Charter Holdings 2000 senior bridge loan facility and the CC VI revolving credit facility and a portion of
the amounts then outstanding under the Charter Operating and CC VII revolving credit facilities and for general corporate purposes.

The 10.750% senior notes are not redeemable prior to maturity. Interest is payable semiannually in arrears on April 1 and October 1, beginning
October 1, 2001, until maturity.

The 11.125% senior notes are redeemable at the option of the Issuers at amounts decreasing from 105.563% to 100% of par value plus accrued
and unpaid interest beginning on January 15, 2006, to the date of redemption. At any time prior to January 15, 2004, the Issuers may redeem up
to 35% of the aggregate principal amount of the 11.125% senior notes at a redemption price of 111.125% of the principal amount under certain
conditions. Interest is payable semiannually in arrears on January 15 and July 15, beginning July 15, 2001, until maturity.

The 13.500% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 106.750% to 100% of accreted valu
beginning January 15, 2006. At any time prior to January 15, 2004, the Issuers may redeem up to 35% of the aggregate principal amount of the
13.500% senior discount notes at a redemption price of 113.500% of the accreted value under certain conditions. Thereafter, cash interest is
payable semlannually in arrears on January 15 and July 15 beginning July 15, 2006, until maturity. The dlscount on the 13.500% senior
discount notes is being accreted using the effective interest method.

May 2001 Charter Holdings Notes. In May 2001, Charter Holdings and Charter Capital issued $1.94 billion in aggregate principal amount of
senior notes. The May 2001 Charter Holdings notes consisted of $350 million in aggregate principal amount of 9.625% senior notes due 2009,
$575 million in aggregate principal amount of 10.000% senior notes due 2011 and $1.0 billion in aggregate principal amount at maturity of
11.750% senior discount notes due 2011. The net proceeds of approximately $1.47 billion were used to pay a portion of the purchase price of
the AT&T transactions, repay all amounts outstanding under the Charter Operating and Falcon Cable revolving credit facilities and for general
corporate purposes, including capital expenditures.

The 9.625% senior notes are not redeemable prior to maturity. Interest is payable semiannually in arrears on May 15 and November 15,
beginning November 15, 2001, until maturity.

The 10.000% senior notes are redeemable at the option of the Issuers at amounts decreasing from 105.000% to 100% of par value plus accrued
and unpaid interest beginning on May 15, 2006, to the date of redemption. At any time prior
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to May 15, 2004, the Issuers may redeem up to 35% of the aggregate principal amount of the 10.000% senior notes at a redemption price of
110.000% of the principal amount under certain conditions. Interest is payable semiannually in arrears on May 15 and November 15, beginning
November 15, 2001, until maturity.

The 11.750% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 105.875% to 100% of accreted valu
beginning January 15, 2006. At any time prior to May 15, 2004, the Issuers may redeem up to 35% of the aggregate principal amount of the
11.750% senior discount notes at a redemption price of 111.750% of the accreted value under certain conditions. Thereafter, cash interest is
payable semiannually in arrears on May 15 and November 15 beginning November 15, 2006, until maturity. The discount on the 11.750%
senior discount notes is being accreted using the effective interest method.

January 2002 Charter Holdings Notes. In January 2002, Charter Holdings and Charter Capital, issued $1.1 billion in aggregate principal
amount at maturity of senior notes and senior discount notes. The January 2002 Charter Holdings notes consisted of $350 million in aggregate
principal amount of 9.625% senior notes due 2009, $300 million in aggregate principal amount of 10.000% senior notes due 2011 and

$450 million in aggregate principal amount at maturity of 12.125% senior discount notes due 2012. The net proceeds of approximately $873
million were primarily used to repay a portion of the amounts outstanding under the revolving credit facilities of the Company’s subsidiaries.

The 9.625% senior notes are not redeemable prior to maturity. Interest is payable semi-annually in arrears on May 15 and November 15,
beginning May 15, 2002, until maturity.

The 10.000% senior notes are redeemable at the option of the Issuers at amounts decreasing from 105.000% to 100% of par value plus accrued
and unpaid interest beginning on May 15, 2006, to the date of redemption. At any time prior to May 15, 2004, the Issuers may redeem up to

35% of the aggregate principal amount of the 10.000% senior notes at a redemption price of 110.000% of the principal amount under certaln
conditions. Interest is payable semi-annually in arrears on May 15 and November 15, beginning May 15, 2002, until maturity.

The 12.125% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 106.063% to 100% of accreted valu
beginning January 15, 2007. At any time prior to January 13, 2003, the issuers may redeem up to 35% of the aggregate principal amount of the
12.125% senior discount notes at a redemption price of 112.125% of the accreted value under certain conditions. Cash interest is payable semi-
annually in arrears on January 15 and July 15 beginning July 15, 2007, until maturity. The discount on the 12.125% senior discount notes is
being accreted using the effective interest method.

Renaissance Notes. In connection with the acquisition of Renaissance in April 1999, the Company assumed $163 million principal amount at ‘
maturity of 10.000% senior discount notes due 2008 of which $49 million was repurchased in May 1999. The Renaissance notes do not require ‘
the payment of interest until April 15, 2003. From and after April 15, 2003, the Renaissance notes bear interest, payabie semi-annually in cash, |
on April 15 and October 15, commencing on October 15, 2003. The Renaissance notes are due on April 15, 2008. i

CC V Holdings Notes. Charter Holdco acquired CC V Holdings in November 1999 and assumed CC V Holdings’ outstanding 11.875% senior
discount notes due 2008 with an accreted value of $123 million and $150 million in principal amount of 9.375% senior subordinated notes due
2008. After December 1, 2003, cash interest on the CC V Holdings 11.875% notes will be payable semi-annually on June 1 and December 1 of
each year, commencing June 1, 2004. In addition, a principal payment of $66 million is due on December 1, 2003.

In January 2000, through change of control offers and purchases in the open market, the Company repurchased all of the $150 million
aggregate principal amount of the CC V Holdings 9.375% notes. Contemporaneously, the Company completed change of control offers in
which it repurchased $16 million aggregate principal amount at maturity of the 11.875% senior discount notes.

High Yield Restrictive Covenants; Limitation on Indebtedness. The indentures governing the public notes of the
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Company’s subsidiaries contain certain covenants that restrict the ability of Charter Holdings, Charter Capital, the CCV notes issuers,
Renaissance Media Group, and all of their restricted subsidiaries to:

. incur additional debt;

. pay dividends on equity or repurchase equity;

. grant liens;

. make investments;

+  sell all or substantially all of their assets or merge with or into other companies;
. sell assets;

. enter into sale-leasebacks;

. in the case of restricted subsidiaries, create or permit to exist dividend or payment restrictions with respect to the bond issuers,
guarantee their parent companies debt, or issue specified equity interests; and

. engage in certain transactions with affiliates.

Charter Operating Credit Facilities. The Charter Operating credit facilities provide for borrowings of up to $5.2 billion and provide for four
term facilities: two Term A facilities with an aggregate principal amount of $1.11 billion that matures in September 2007, each with different
amortization schedules, one beginning in June 2002 and one beginning in September 2005; and two Term B facilities with an aggregate
principal amount of $2.73 billion, of which $1.84 billion matures in March 2008 and $893 million matures in September 2008. The Charter
Operating credit facilities also provide for two revolving credit facilities, in an aggregate amount of $1.34 billion, which will reduce annually
beginning in March 2004 and September 2005, with a maturity date in September 2007. At the option of the lenders, supplemental credit
facilities in the amount of $100 million may be available. Amounts under the Charter Operating credit facilities bear interest at the Base Rate o
the Eurodollar rate, as defined, plus a margin of up to 2.75% for Eurodollar loans (4.58% to 3.13% as of December 31, 2002) and 1.75% for
base rate loans. A quarterly commitment fee of between 0.25% and 0.375% per annum is payable on the unborrowed balance of the revolving
credit facilities. As of December 31, 2002, outstanding borrowings were approximately $4.5 billion and the unused total potential availability
was $633 million although financial covenants limited our availability to $318 million as of December 31, 2002.

CC VI Operating Credit Facilities. The CC VI Operating credit facilities provide for two term facilities, one with a principal amount of

$450 million that matures May 2008 (Term A), and the other with a principal amount of $400 million that matures November 2008 (Term B).
The CC VI Operating credit facilities also provide for a $350 million reducing revolving credit facility with a maturity date in May 2008. At
the option of the lenders, supplemental credit facilities in the amount of $300 million may be available until December 31, 2004. Amounts
under the CC VI Operating credit facilities bear interest at the base rate or the Eurodollar rate, as defined, plus a margin of up to 3.0% for
Eurodollar loans (4.31% to 2.62% as of December 31, 2002) and 2.0% for base rate loans. A quarterly commitment fee of between 0.250% and
0.375% per annum is payable on the unborrowed balance of the Term A facility and the revolving facility. As of December 31, 2002,
outstanding borrowings were $926 million and unused total potential availability was $274 million although financial covenants limited our
availability to $127 million as of December 31, 2002.

Falcon Cable Credit Facilities. The Falcon Cable credit facilities provide for two term facilities, one with a principal amount of $192 million
that matures June 2007 (Term B), and the other with the principal amount of $288 million that matures December 2007 (Term C). The Falcon
Cable credit facilities also provide for a reducing revolving facility of up to approximately $68 million (maturing in December 2006), a
reducing supplemental facility of up to $110 million (maturing in December 2007) and a second reducing revolving facility of up to

$670 million (maturing in June 2007). At the option of the lenders, supplemental credit facilities in the amount of up to $486 million may also
be available. Amounts under the Falcon Cable credit facilities bear interest at the base rate or the Eurodollar rate, as defined, plus a margin of
up to 2.5% for Eurodollar loans (4.07% to 2.685% as of December 31, 2002) and up to 1.5% for base rate loans. A quarterly commitment fee
of between 0.25% and 0.375% per annum is payable on the unborrowed balance of the revolving facilities. As of December 31, 2002,
outstanding borrowings were $1.2 billion and unused total potential
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availability was $173 million, all of which would have been available based on financial covenants as of December 31, 2002.

CC VIII Operating Credit Facilities. The CC VIII Operating credit facilities provide for borrowings of up $1.49 billion as of December 31,
2002. The CC VIII credit facilities provide for three term facilities, two Term A facilities with a reduced current aggregate principal amount of
$450 million, that continues reducing quarterly until they reach maturity in June 2007, and a Term B facility with a reduced current principal
amount of $495 million, that continues reducing quarterly until it reaches maturity in February 2008. The CC VIII Operating credit facilities
also provide for two reducing revolving credit facilities, in the aggregate amount of $547 million, which will reduce quarterly beginning in
March 2002 and September 2005, respectively, with maturity dates in June 2007. At the option of the lenders, supplemental facilities in the
amount of $300 million may be available. Amounts under the CC VIII Operating credit facilities bear interest at the base rate or the Eurodollar
rate, as defined, plus a margin of up to 2.75% for Eurodollar loans (4.54% to 2.89% as of December 31, 2002) and up to 1.75% for base rate
loans. A quarterly commitment fee of between 0.250% and 0.375% is payable on the unborrowed balance of the revolving credit facilities. As
of December 31, 2002, outstanding borrowings were $1.2 billion, and unused total potential availability was $326 million, all of which would
have been available based on financial covenants as of December 31, 2002.

Obligations under the credit facilities of the Company’s subsidiaries are guaranteed by each respective subsidiary’s parent and by each of their
operating subsidiaries. The obligations under the credit facilities of the Company’s subsidiaries are secured by pledges of all equity interests
owned by each subsidiary and its operating subsidiaries in other persons, and intercompany obligations owing to each subsidiary and/or its
operating subsidiaries by their affiliates, but are not secured by the other assets of each subsidiary or its operating subsidiaries. The obligations
under each subsidiary’s credit facilities are also secured by pledges by the subsidiary’s parent of all equity interests it holds in other persons,
and intercompany obligations owing to it by its affiliates, but are not secured by the other assets of the subsidiary’s parent.

Each of the credit facilities of the Company’s subsidiaries contain representations and warranties, affirmative and negative covenants similar to
those described above with respect to the indentures governing the public notes of the Company’s subsidiaries, information requirements,
events of default and financial covenants. The financial covenants, which are generally tested on a quarterly basis, measure performance
against standards set for leverage, debt service coverage, and operating cash flow coverage of cash interest expense. Additionally, the credit
facilities contain provisions requiring mandatory loan prepayments under specific circumstances, including when significant amounts of assets
are sold and the proceeds are not promptly reinvested in assets useful in the business of the borrower. The Charter Operating credit facility also
provides that in the event that any existing Charter Holdings notes or other long-term indebtedness of Charter Holdings remain outstanding on
the date, which is six months prior to the scheduled final maturity, the term loans under the Charter Operating credit facility will mature and th
revolving credit facilities will terminate on such date.

In the event of a default under the Company’s subsidiaries’ credit facilities or public notes, the subsidiaries’ creditors could elect to declare all
amounts borrowed, together with accrued and unpaid interest and other fees, to be due and payable. In such event, the subsidiaries’ credit
facilities and indentures that were so accelerated or were otherwise in default will not permit the Company’s subsidiaries to distribute funds to
Charter Holdco or the Company to pay interest or principal on the public notes. If the amounts outstanding under such credit facilities or public
notes are accelerated, all of the subsidiaries’ debt and liabilities would be payable from the subsidiaries’ assets, prior to any distribution of the
subsidiaries’ assets to pay the interest and principal amounts on the public notes. In addition, the lenders under the Company’s credit facilities
could foreclose on their collateral, which includes equity interests in the Company’s subsidiaries, and exercise other rights of secured creditors
In any such case, the Company might not be able to repay or make any payments on its public notes. Additionally, such a default would cause
cross-default in the indentures governing the Charter Holdings notes and the convertible senior notes and would trigger the cross-default
provision of the Charter Operating Credit Agreement. Any default under any of the subsidiaries’ credit facilities or public notes might
adversely affect the holders of the Company’s public notes and the Company’s growth, financial condition and results of operations and could
force the Company to examine all options, including seeking the protection of the bankruptcy laws.
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Backup Credit Facility. Effective April 14, 2003, the Company entered into a commitment letter with Vulcan Inc., which is an affiliate of Paul
Allen, pursuant to which Vulcan Inc. or an affiliate (the “lender”) would lend initially to Charter Communications VII, LLC an aggregate
amount of up to $300 million, which amount includes a subfacility of up to $100 million for the issuance of letters of credit. The borrower
would be able to draw under the facility or have letters of credit issued, in each case within five business days of the end of each quarter ending
on or prior to March 31, 2004. The loans and letters of credit could only be used to repay loans, or replace letters of credit, under the
Company’s operating subsidiaries’ credit facilities to the extent required to comply with the leverage ratios under those credit facilities or to
create cushions in excess of the minimum amount necessary to comply with such ratios. The facility would be guaranteed by the Company and
certain of its subsidiaries and would be secured by a lien on the Company’s corporate headquarters in St. Louis and certain corporate aircraft.
The Company would be required to use its commercially reasonable efforts to form a new interim holding company (CCH IL, LLC) as a
subsidiary of Charter Holdings and to cause Charter Holdings to transfer to it the equity interests in Charter Communications Operating LLC,
CC VI Holdings, LLC, Charter Communications VII, LLC and CC V Holdings, LLC, which transfer the Company refers to as the equity
contribution; The equity interests to be transferred in the equity contribution have been pledged as security for the loans under the Charter
Operating credit facility. The Company would also be required to use its commercially reasonable efforts to obtain the consent of the lenders
under the Charter Operating credit facility to the grant to the lender of a second priority lien on the equity interests transferred to CCH II, LLC.
Upon the equity contribution, CCH II, LLC would become the borrower under the facility.

In addition to the liens on our corporate headquarters, on the corporate aircraft and on the equity interests transferred pursuant to the equity
contribution, the facility would also be secured on a pari passu basis by liens or security interests granted on any assets or properties (other than
assets or properties of CCH II, LLC, which shall secure the facility on a first priority basis, subject to the prior lien in favor of the lenders unde
Charter Operating credit facility on the equity interests transferred pursuant to the equity contribution) to secure any indebtedness of us or any
of our subsidiaries (other than the operating company credit facilities and other ordinary and customary exceptions to be determined).

The interest rate on the loans would be initially 13% per annum, reducing to 12% per annum at such time as CCH II, LLC became the borrowe
under the facility. If the borrower were unable to receive funds from its operating subsidiaries to pay such interest, the borrower would be able
to pay interest by delivering additional notes to the lender in the amount of the accrued interest calculated at the rate of 15% per annum,
reducing to 14% per annum for any issuance after CCH II, LLC became the borrower under the facility. Such additional notes would bear
interest at the same rate as, and otherwise be on the same terms as, the notes issued to represent the original loans under the facility. Upon the
occurrence of an event of default, the interest rate would be increased by 2% per annum over the interest rate otherwise applicable.

If letters of credit are issued pursuant to the facility, the borrower would pay a letter of credit fee of 8% per annum of the face amount of the
letter of credit.

The borrower would pay the lender a facility fee of 1.5% of the amount of the facility, payable over three years (with 0.5% being earned upon
execution of the commitment letter and 1.0% being earned upon execution of the definitive documentation). In addition to the facility fee, the
borrower would pay a commitment fee on the undrawn portion of the facility in the amount of 0.5% per annum commencing upon execution of
the definitive documentation.

The borrower would have the right to terminate the facility at any time that no loans or letters of credit are outstanding, although any fees
earned prior to termination would remain payable. No amortization payments would be required prior to maturity. The facility would mature o
November 12, 2009, provided that at such time as CCH II, LLC became the borrower under the facility the maturity date would become
March 1, 2007. The loan may not be prepaid prior to March 31, 2004, but the borrower would have the right to make prepayments at any time
after March 31, 2004, without the payment of any premium or penalty. The borrower would be required to offer to purchase outstanding notes
evidencing the loans under the facility with the proceeds of certain asset sales and debt issuances.

The definitive documentation would contain customary representations, covenants, events of default and indemnification provisions including
total leverage covenant and an interest coverage covenant, in each case modeled after the comparable covenants in the operating company
credit facilities, with appropriate adjustments to be determined.

The facility is subject to the negotiation and execution of definitive documentation by June 30, 2003. If the parties have not executed the
definitive documentation by that date, the facility will terminate. Once the documentation has been executed, the borrower’s ability to draw on
the facility would be subject to certain conditions, such as the use of other available funds for covenant compliance purposes, evidence of
compliance with financial covenants, accuracy of representations and warranties, no material adverse change having occurred, there being no
default under other credit facilities and indentures, and receipt of financial statements. Although the Company believes that it will be able to
satisfy those conditions, there can be no assurance that the Company will be able to do so or that if
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the Company fails to do so it will be able to negotiate waivers of such conditions.

Based upon outstanding indebtedness as of December 31, 2002, the amortization of term loans, scheduled reductions in available borrowings o
the revolving credit facilities, and the maturity dates for all senior and subordinated notes and debentures, aggregate future principal payments
on the total borrowings under all debt agreements as of December 31, 2002, are as follows:

Year Amount
(in millions)
2003 $ 236
2004 193
2005 T ’ ’ : ’ - 1,210
2006 1,991
2007 2,647
Thereafter 13,415
$19,692

For the amounts of debt scheduled to mature during 2003, it is management’s intent to fund the repayments from borrowings on the Company’
revolving credit facility. The accompanying balance sheet reflects this intent by presenting all debt balances as long-term while the table above
reflects actual debt maturities as of the stated date.
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11. Minority Interest and Equity Interests of Charter Holdco

The Company is a holding company whose primary asset is a controlling equity interest in Charter Holdco, the indirect owner of the
Company’s cable systems. Minority interest on the Company’s consolidated balance sheets represents the ownership percentages of Charter
Holdco not owned by the Company, or 53.5% of total members’ equity of Charter Holdco, plus $668 million, $655 million and $641 million o
preferred membership interests in CC VIIL, LLC (CC VIII), an indirect subsidiary of Charter Holdco, as of December 31, 2002, 2001 and 2000
respectively. As more fully described below, this preferred interest arises from the approximately $629 million of preferred units issued by CC
VI in connection with the Bresnan acquisition in February, 2000. Members’ equity of Charter Holdco was $662 million, $7.0 billion and
$8.4 billion as of December 31, 2002, 2001 and 2000, respectively. Gains and losses arising from the issuance by Charter Holdco of its
membership units are recorded as capital transactions, thereby increasing or decreasing shareholders’ equity and decreasing or increasing
minority interest on the accompanying consolidated balance sheets. Minority interest was 53.5%, 53.5% and 59.2% as of December 31, 2002,
2001 and 2000, respectively. Changes to minority interest consist of the following for the periods presented (in millions):

Minority
Interest
Balance, December 31, 1999 : $ 5,381
Equity of subsidiaries issued to Bresnan sellers 1,014
Equity of subsidiaries classified as redeemable securities (1,095)
Minority interest in loss of a subsidiary (1,282)
Minority interest in income tax benefit 15
Option compensation expense, net 22
Impact of issuance of equity by Charter Holdco 445
Redeemable securities reclassified as minority interest 49
Other 3)
Balance, December 31, 2000 4,546
Equity reclassified from redeemable securities (26,539,746 shares of Class A common stock) 1,096
Minority interest in loss of a subsidiary (1,464)
Minority interest in change in accounting principle (14)
Minority interest in income tax benefit
Option compensation expense, net )
Changes in fair value of interest rate agreements : (22)
Gain on issuance of equity by Charter Holdco 253
Balance, December 31, 2001 : 4,409
Minority interest in loss of a subsidiary (3,179)
Minority interest in change in accounting principle (306)
Minority interest in income tax benefit 132
Option compensation expense, net 3
Changes in fair value of interest rate agreements (35)
Gain on issuance of equity by Charter Holdco
Balance, December 31, 2002 $ 1,025
i

In February 2000, Charter Holdco issued 15 million membership units for approximately $25 per share, or $385 million, primarily to the
Comcast sellers as partial consideration for the Bresnan acquisition thereby decreasing Charter’s ownership percentage of Charter Holdco to
40% from 41% immediately preceding the transaction. These transactions resulted in a loss on issuance of equity by Charter Holdco of

$51 million. In September 2000, Charter Holdco issued 12 million membership units to Charter for approximately $15 per share in exchange
for $178 million of equity interest of two businesses acquired by Charter and contributed to Charter Holdco thereby increasing Charter’s
ownership percentage of Charter Holdco to 41% from 40% immediately preceding the transaction. This
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transaction resulted in a loss on issuance of equity by Charter Holdco of $5 million. In May 2001, Charter Holdco issued 60 million
membership units to Charter for approximately $20 per share in exchange for $1.2 billion of proceeds from issuance of Charter common stock
thereby increasing Charter’s ownership percentage of Charter Holdco to 46% from 41% immediately preceding the transaction. This
transaction resulted in a gain on issuance of equity by Charter Holdco of $236 million.

As part of the Bresnan acquisition in February 2000, CC VIII, an indirect limited liability company subsidiary of Charter, issued Class A
Preferred Membership Interests (collectively, the CC VIII Interest) with a value and an initial capital account of approximately $630 million to
certain sellers affiliated with AT&T Broadband, now owned by Comcast Corporation (the Comcast Sellers). The CC VIII Interest is entitled to
a 2% priority return on its initial capital amount and such priority return is entitled to preferential distributions from available cash and upon
liquidation of CC VIIIL. The CC VIII Interest generally does not share in the profits and losses of CC VIII at present. The Comcast Sellers have
the right at their option to exchange the CC VIII Interest for shares of Charter Class A common stock. Charter does not have the right to force
such an exchange. In connection with the Bresnan acquisition, Mr. Allen granted the Comcast Sellers the right to sell to Mr. Allen the CC VIII
Interest (or any Charter Class A common stock that the Comcast Sellers would receive if they exercised their exchange right) for approximatel
$630 million plus 4.5% interest annually from February 2000 (the Comcast Put Right). In April 2002, in accordance with such put agreement,
the Comcast Sellers notified Mr. Allen of their exercise of the Comcast Put Right in full, and the parties agreed to consummate the sale in Apri
2003, although the parties also agreed to negotiate in good faith possible alternatives to the closing. On April 9, 2003, the parties agreed to
extend the closing for up to thirty days. If the sale to Mr. Allen is consummated, Mr. Allen would become the holder of the CC VIII Interest
(or, if previously exchanged by the current holders, any Charter Class A common stock issued to the current holders upon such exchange). If
the CC VIII Interest is transferred to Mr. Allen, then, subject to the matters referenced in the next paragraph, Mr. Allen generally thereafter
would be allocated his pro rata share (based on number of membership interests outstanding) of profits or losses of CC VIII. In the event of a
liquidation of CC VIII, Mr. Allen would not be entitled to any priority distributions (except with respect to the 2% priority return, as to which
such priority would continue), and Mr. Allen’s share of any remaining distributions in liquidation would be equal to the initial capital account
of the Comcast Sellers of approximately $630 million, increased or decreased by Mr. Allen’s pro rata share of CC VIII’s profits or losses (as
computed for capital account purposes) after the date of the transfer of the CC VIII Interest to Mr. Allen.

An issue has arisen as to whether the documentation for the Bresnan transaction was correct and complete with regard to the ultimate
ownership of the CC VIII Interest following consummation of the Comcast Put Right. Charter’s Board of Directors has formed a Special
Committee comprised of Messrs. Tory, Wangberg and Nelson to investigate and take any other appropriate action on behalf of the Company
with respect to this matter. Specifically, the Special Committee is considering whether it should be the position of Charter that Mr. Allen
should be required to contribute the CC VIII Interest to Charter Holdco in exchange for Charter Holdco membership units, immediately after
his acquisition of the CC VIII Interest upon consummation of the Comcast Put Right. To the extent it is ultimately determined that Mr. Allen
must contribute the CC VIII Interest to Charter Holdco following consummation of the Comcast Put Right, the Special Committee may also
consider what additional steps, if any, should be taken with respect to the further disposition of the CC VIII Interest by Charter Holdco. If
necessary, following the completion of the Special Committee’s investigation of the facts and circumstances relating to this matter, the Special
Committee and Mr. Allen have agreed to a non-binding mediation process to resolve any dispute relating to this matter as soon as practicable,
but without any prejudice to any rights of the parties if such dispute is not resolved as part of the mediation.

12. Redeemable Securities

In connection with several acquisitions in 1999 and 2000, sellers who acquired Charter Holdco membership units, additional equity interests in
a subsidiary of Charter Holdings or shares of Class A common stock in Charter’s initial public offering received potential rescission rights
against Charter and Charter Holdco arising out of possible violations of Section 5 of the Securities Act of 1933, as amended, in connection wit
the offers and sales of these equity interests. Accordingly, the maximum potential cash obligation related to the rescission rights, estimated at
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$1.1 billion as of December 31, 2000, has been excluded from shareholders’ equity or minority interest and classified as redeemable securities
on the consolidated balance sheet.

In February 2001, all remaining rescission rights associated with the redeemable securities expired without the security holders requesting
repurchase of their securities. Accordingly, the Company reclassified the respective amounts to minority interest and shareholders’ equity, as
applicable.

13. Preferred Stock — Redeemable

On August 31, 2001, in connection with its acquisition of Cable USA, Inc. and certain cable system assets from affiliates of Cable USA, Inc.,
the Company issued 505,664 shares of Series A Convertible Redeemable Preferred Stock (the Preferred Stock) valued at and with a liquidation
preference of $51 million. Holders of the Preferred Stock have no voting rights but are entitled to receive cumulative cash dividends at an
annual rate of 5.75%, payable quarterly. If for any reason Charter fails to pay the dividends on the Preferred Stock on a timely basis, the
dividend rate on each share increases to an annual rate of 7.75% until the payment is made. The Preferred Stock is redeemable by Charter at its
option on or after August 31, 2004 and must be redeemed by Charter at any time upon a change of control, or if not previously redeemed or
converted, on August 31, 2008. The Preferred Stock is convertible, in whole or in part, at the option of the holders from April 1, 2002 through
August 31, 2008, into shares of common stock at an initial conversion rate equal to a conversion price of $24.71 per share of common stock,
subject to certain customary adjustments. The redemption price per share of Preferred Stock is the Liquidation Preference of $100, subject to
certain customary adjustments. In the first quarter of 2003, the Company issued 39,595 additional shares of preferred stock valued at and with
liquidation preference of $4 million.

14. Comprehensive Loss

Certain marketable equity securities are classified as available-for-sale and reported at market value with unrealized gains and losses recorded
as accumulated other comprehensive loss on the accompanying consolidated balance sheets. The Company reports changes in the fair value of
interest rate agreements designated as hedging instruments of the variability of cash flows associated with floating-rate debt obligations, that
meet the effectiveness criteria of SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities,” in accumulated other
comprehensive loss. Comprehensive loss for the years ended December 31, 2002, 2001 and 2000 was $2.5 billion, $1.2 billion and $0.9 billion
respectively.

15.  Accounting for Derivative Instruments and Hedging Activities

The Company uses interest rate risk management derivative instruments, such as interest rate swap agreements and interest rate collar
agreements (collectively referred to herein as interest rate agreements) as required under the terms of its credit facilities. The Company’s policy
is to manage interest costs using a mix of fixed and variable rate debt. Using interest rate swap agreements, the Company agrees to exchange, a
specified intervals through 2007, the difference between fixed and variable interest amounts calculated by reference to an agreed-upon notiona
principal amount. Interest rate collar agreements are used to limit the Company’s exposure to and benefits from interest rate fluctuations on
variable rate debt to within a certain range of rates.

Effective January 1, 2001, the Company adopted SFAS No. 133 “Accounting for Derivative Instruments and Hedging Activities.” Interest rate
agreements are recorded in the consolidated balance sheet at December 31, 2002 and 2001 as either an asset or liability measured at fair value.
In connection with the adoption of SFAS No. 133, the Company recorded a loss of $10 million (approximately $24 million before minority
interest effects) as the cumulative effect of change in accounting principle. The effect of adoption was to increase net loss and loss per share by
$10 million and $0.04 per share, respectively, for the year ended December 31, 2001.

The Company has certain interest rate derivative instruments that have been designated as cash flow hedging instruments. Such instruments are
those that effectively convert variable interest payments on certain debt instruments into fixed payments. For qualifying hedges, SFAS No. 133
allows derivative gains and losses to offset
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related results on hedged items in the consolidated statement of operations. The Company has formally documented, designated and assessed
the effectiveness of transactions that receive hedge accounting. For the years ended December 31, 2002 and 2001, other expense includes

$14 million and $2 million, respectively, of losses, which represent cash flow hedge ineffectiveness on interest rate hedge agreements arising
from differences between the critical terms of the agreements and the related hedged obligations. Changes in the fair value of interest rate
agreements designated as hedging instruments of the variability of cash flows associated with floating-rate debt obligations are reported in
accumulated other comprehensive loss. For the year ended December 31, 2002 and 2001, a loss of $65 million and $39 million, respectively,
related to derivative instruments designated as cash flow hedges was recorded in accumulated other comprehensive loss and minority interest.
The amounts are subsequently reclassified into interest expense as a yield adjustment in the same period in which the related interest on the
floating-rate debt obligations affects earnings (losses).

~ Certain interest rate derivative instruments are not designated as hedges as they do not meet the effectiveness criteria specified by SFAS
No. 133. However, management believes such instruments are closely correlated with the respective debt, thus managing associated risk.
Interest rate derivative instruments not designated as hedges are marked to fair value with the impact recorded as loss on interest rate
agreements. For the years ended December 31, 2002 and 2001, the Company recorded other expense of $101 million and $48 million,
respectively, for interest rate derivative instruments not designated as hedges.

As of December 31, 2002, 2001 and 2000, the Company had outstanding $3.4 billion, $3.3 billion and $1.9 billion and $520 million,

$520 million and $520 million, respectively, in notional amounts of interest rate swaps and collars, respectively. Additionally, at December 31,
2000, the Company had $15 million of interest rate caps. The notional amounts of interest rate instruments do not represent amounts exchange
by the parties and, thus, are not a measure of exposure to credit loss. The amounts exchanged are determined by reference to the notional
amount and the other terms of the contracts.

16. Fair Value of Financial Instruments

The Company has estimated the fair value of its financial instruments as of December 31, 2002, 2001 and 2000 using available market
information or other appropriate valuation methodologies. Considerable judgment, however, is required in interpreting market data to develop
the estimates of fair value. Accordingly, the estimates presented in the accompanying consolidated financial statements are not necessarily
indicative of the amounts the Company would realize in a current market exchange.

The carrying amounts of cash, receivables, payables and other current assets and liabilities approximate fair value because of the short maturity
of those instruments. The Company is exposed to market price risk volatility with respect to investments in publicly traded and privately held
entities.

The fair value of interest rate agreements represents the estimated amount the Company would receive or pay upon termination of the
agreements. Management believes that the sellers of the interest rate agreements will be able to meet their obligations under the agreements. In
addition, some of the interest rate agreements are with certain of the participating banks under the Company’s credit facilities, thereby reducing
the exposure to credit loss. The Company has policies regarding the financial stability and credit standing of major counterparties.
Nonperformance by the counterparties is not anticipated nor would it have a material adverse effect on the Company’s consolidated financial
position or results of operations.

The estimated fair value of the Company’s notes, credit facilities and interest rate agreements at December 31, 2002, 2001 and 2000 are based
on quoted market prices or a discounted cash flow analysis using the Company’s incremental borrowing rate for similar types of borrowing
arrangements and dealer quotations.
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A summary of the carrying value and fair value of the Company’s debt and related interest rate agreements at December 31, 2002, 2001 and
2000 is as follows (in millions):

2002 2001 2000
Carrying Fair Carrying Fair Carrying Fair

Value Value Value Value Value Value
Debt
Charter convertible notes $1,383 $ 295 $1,383 $1,327 $ 750 $ 877
Charter Holdings debt 9,222 3,867 7,999 7,964 4,780 4,426
Credit facilities 7,789 6,367 6,710 6,710 7,302 7,302
Other L 277 212 251 | - 237 229 195
Interest Rate Agreements
Assets (Liabilities)
Swaps (258) (258) (80) (80) ¢)) 5
Collars (34) (G4 (34) (34) — 11

The weighted average interest pay rate for the Company’s interest rate swap agreements was 7.40%, 7.22% and 7.61 % at December 31, 2002,
2001 and 2000, respectively. The Company’s interest rate collar agreements are structured so that if LIBOR falls below 5.3%, the Company
pays 6.7%. If the LIBOR rate is between 5.3% and 8.0%, the Company pays LIBOR. The LIBOR rate is capped at 8.0% if LIBOR is between
8.0% and 9.9%. If the LIBOR rate rises above 9.9%, the cap is removed.

17. Revenues . !

Revenues consist of the following for the years presented (in millions):

Year Ended December 31, \\
2002 2001 2000 *
Analog video $3,083 $2,768 $2,503 |
Digital video 457 307 89
High-speed data 340 155 55 |
Advertising sales 302 197 142
Other 384 380 352
$3,807 $3,141
e e ] BEEIERINEL
18. Operating Expenses
Operating expenses consist of the following for the years presented (in millions):
Year Ended December 31,
2002 2001 2000
Analog video programming $1,012 $ 874 $ 741
Digital video programming 159 103 34
High-speed data 112 65 25
Advertising sales 87 64 57
Service 434 374 328
$1,804 $1,480
i e
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19. Selling, General and Administrative Expenses

Selling, general and administrative expenses consist of the following for the years presented (in millions):

Year Ended December 31,
2002 2001 2000
General and administrative $813 $696 $505
Marketing 153 136 103
$966 '$832 " $608
R Eoooo ] ]

20. Option Plans

The Company grants stock options, restricted stock and other incentive compensation pursuant to two plans — the 1999 Option Plan of Charte
Holdco (the “1999 Plan”) and the 2001 Stock Incentive Plan of Charter (the “2001 Plan”). The 1999 Plan provided for the grant of options to
purchase membership units in Charter Holdco to current and prospective employees and consultants of Charter Holdco and its affiliates and
current and prospective non-employee directors of Charter. Options granted generally vest over five years from the grant date, with 25%
vesting 15 months after the anniversary of the grant date and ratably thereafter. Options not exercised accumulate and are exercisable, in whole
or in part, in any subsequent period, but not later than ten years from the date of grant. Membership units received upon exercise of the options
are automatically exchanged into Class A common stock of Charter on a one-for-one basis.

The 2001 Plan provides for the grant of non-qualified stock options, stock appreciation rights, dividend equivalent rights, performance units
and performance shares, share awards, phantom stock and/or shares of restricted stock (not to exceed 3,000,000), as each term is defined in the
2001 Plan. Employees, officers, consultants and directors of the Company and its subsidiaries and affiliates are eligible to receive grants under
the 2001 Plan. Options granted generally vest over four years from the grant date, with 25% vesting on the anniversary of the grant date and
ratably thereafter. Generally, options expire 10 years from the grant date.

Together, the plans allow for the issuance of up to an aggregate of 90,000,000 shares of Charter Class A common stock (or units convertible
into Charter Class A common stock). The aggregate shares available reflects an October 2002 amendment to the 2001 Plan approved by the
board of directors of Charter to increase available shares by 30,000,000 shares. However, the amendment is subject to shareholder approval an
any grants with respect to these additional shares will not be exercisable unless and until the Company’s shareholders approve the amendment.
In 2001, any shares covered by options that terminated under the 1999 Plan were transferred to the 2001 Plan, and no new options were granted
under the 1999 Plan. During September and October 2001, in connection with new employment agreements and related option agreements
entered into by the Company, certain executives of the Company were awarded an aggregate of 256,000 shares of restricted Class A common
stock, of which 26,250 shares were cancelled as of December 31, 2002. In January and February of 2003, an additional 92,813 shares were
canceled. The shares vested 25% upon grant, with the remaining shares vesting monthly over a three-year period beginning after the first
anniversary of the date of grant. As of December 31, 2002, deferred compensation remaining to be recognized in future periods totaled

$1 million.

In September 2001, when the Company’s former President and Chief Executive Officer terminated his employment, as part of his separation
agreement he waived his right to an option to purchase approximately seven million Charter Holdco membership units, of which approximately
5 million had vested. Accordingly, the Company recorded a reversal of compensation expense previously recorded on unvested options of

$22 million.
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A summary of the activity for the Company’s stock options, excluding granted shares of restricted Class A common stock, for the years ended
December 31, 2002, 2001 and 2000, is as follows (options in thousands, except per share data):

2002 2001 2000
Weighted Weighted Weighted
Average Average Average
Exercise Exercise Exercise
Shares Price Shares Price Shares Price
Options outstanding, beginning of period 46,558  $17.10 28,482 $19.24 20,758  $19.79
Granted 13,122 4.88 29,395 16.01 10,247 18.06
Exercised ) ) ) — — (278) 19.23 - (17) 20.00
Cancelled (6,048) 16.32 (11,041) 19.59 (2,506) 18.98
Options outstanding, end of period 53,632 $14.22 46,558 $17.10 28,482  $19.24
SR PR fos uEEa R [ ]
Weighted average remaining contractual life 8 years 9 years 9 years
i o ) oo fo
Options exercisable, end of period 17,844 9,994 $18.51 7,044 $19.98
fi o] :: foii i g PERTRERR o] f oo o)
Weighted average fair value of options granted $ 2.89 $ 915 $ 9.63
foo SRR f ]
The following table summarizes information about stock options outstanding and exercisable as of December 31, 2002:
Options Outstanding Options Exercisable
Weighted- Weighted-
Average ‘Weighted- Average ‘Weighted-
Remaining Average Remaining Average
Range of Number Contractual Exercise Number Contractual Exercise
Exercise Prices Outstanding Life Price Exercisable Life Price
(in thousands) (in thousands)
$ 111 — $ 285 9,184 10 years $ 258 125 10 years $§ 158
$ 913 — § 1396 19,676 9 years 12.20 4,330 9 years 12.50
$ 1431 — § 20.00 16,180 7 years 19.04 11,024 7 years 19.23
$ 2046 — § 23.09 8,592 8 vears 22.21 2,365 8 years 22.14

The Company uses the intrinsic value method prescribed by APB Opinion No. 25, “Accounting for Stock Issued to Employees,” to account for
the option plans. Option compensation expense of $5 million, a net option compensation benefit of $5 million and option compensation
expense of $38 million for the years ended December 31, 2002, 2001 and 2000, respectively, was recorded in the consolidated statements of
operations since the exercise prices of certain options were less than the estimated fair values of the underlying membership interests on the
date of grant. A reversal of previously recognized option compensation expense of $22 million for the year ended December 31, 2001 was
recorded in the consolidated statements of operations primarily in connection with the waiver of the right to approximately seven million
options by the Company’s former President and Chief Executive Officer as part of his September 2001 separation agreement. This was
partially offset by expense recorded because exercise prices on certain options were less than the estimated fair values of the Company’s stock
at the time of grant. Estimated fair values were determined by the Company using the valuation inherent in the companies acquired by Paul G.
Allen in 1998 and valuations of public companies in the cable television industry adjusted for factors specific to the Company. Compensation
expense is being recorded with the method described in FIN 28 over the vesting period of the individual options that varies between four and
five years. As of December 31, 2002, deferred compensation remaining to be recognized in future periods totaled $2 million. No stock option
compensation expense was recorded for the options granted after November 8, 1999, since the exercise price was equal to the estimated fair
value of the underlying membership interests or shares of Class A common stock on the date of grant. Since the membership units are
exchangeable into Class A common stock of Charter on a one-for-one basis, the estimated fair value was equal to the quoted market values of
Class A common stock.
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On July 25, 2001, the Company issued options to purchase 186,385 shares of Charter Class A common stock to a consultant in consideration o
services to be rendered in the future, pursuant to an equity compensation plan not approved by shareholders. The options are exercisable
immediately, at an exercise price of $20.46 per share and if not exercised prior to the tenth anniversary of the grant date, will expire. The
Company accounts for options granted to consultants in accordance with the provisions of SFAS No. 123 and recorded option compensation
expense of $3 million on July 25, 2001. The fair value of the options, $13.95 per option, was estimated on the date of grant using the Black-
Scholes option-pricing model and the following assumptions: risk-free interest rate of 5.7%; expected volatility of 49.8%; and an expected life
of 10 years. The valuation assumed no dividends are paid.

On January 1, 2003, the Company adopted the fair value measurement provisions of SFAS No. 123, under which the Company will recognize
compensation expense of a stock-based award to an employee over the vesting period based on the fair value of the award on the grant date.
Adoption of these provisions will result in utilizing a preferable accounting method as the consolidated financial statements will present the
estimated fair value of stock-based compensation in expense consistently with other forms of compensation and other expense associated with
goods and services received for equity instruments. In accordance with SFAS No. 123, the fair value method will be applied only to awards
granted or modified after January 1, 2003, whereas awards granted prior to such date will continue to be accounted for under APB No. 25,
unless they are modified or settled in cash. Management believes the adoption of these provisions will not have a material impact on the
consolidated results of operations or financial position of the Company. The ongoing effect on consolidated results of operations or financial
position will be dependent upon future stock based compensation awards granted. Had the Company adopted SFAS No. 123 as of January 1,
2002, using the prospective method, option compensation expense for the year ended December 31, 2002 would have been $20 million.

21. Special Charges

In the fourth quarter of 2002, the Company recorded a special charge of $35 million, of which $31 million is associated with its workforce
reduction program and the consolidation of its operations from three divisions and ten regions into five operating divisions, elimination of
redundant practices and streamlining its management structure. The remaining $4 million is related to legal and other costs associated with the
Company’s ongoing grand jury investigation, shareholder lawsuits and SEC investigation. The $31 million charge related to realignment
activities includes severance costs of $28 million and lease termination costs of $3 million. The Company intends to terminate approximately
1,400 employees, of which 100 employees were terminated in the fourth quarter of 2002. As of December 31, 2002, a liability of
approximately $31 million is recorded on the accompanying consolidated balance sheet related to the realignment activities.

During the year ended December 31, 2001, the Company recorded $18 million in special charges that represent $15 million of costs associated
with the transition of approximately 145,000 (unaudited) data customers from the Excite@Home Internet service to the Charter Pipeline
Internet service, as well as $3 million associated with certain employee severance costs.

In December 2001, the Company implemented a restructuring plan to reduce its workforce in certain markets and reorganize its operating
divisions from two to three and operating regions from twelve to ten. The restructuring plan was completed during the first quarter of 2002,
resuiting in the termination of approximatety 320 employees and severance costs of $4 million of which $1 million was recorded in the first
quarter of 2002 and $3 million was recorded in the fourth quarter of 2001.

22. Income Taxes

All operations are held through Charter Holdco and its direct and indirect subsidiaries. Charter Holdco and the majority of its subsidiaries are
not subject to income tax. However, certain of these subsidiaries are corporations and are subject to income tax. All of the taxable income,
gains, losses, deductions and credits of Charter Holdco are passed through to its members: Charter, Charter Investment, Vulcan Cable, and
certain former owners of acquired companies.
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Charter is responsible for its share of taxable income or loss of Charter Holdco allocated to it in accordance with the Charter Holdco amended
and restated limited liability company agreement (“Agreement”) and partnership tax rules and regulations.

The Agreement provides for certain special allocations of net tax profits and net tax losses (such net tax profits and net tax losses being
determined under the applicable federal income tax rules for determining capital accounts). Pursuant to the Agreement, through the end of
2003, net tax losses of Charter Holdco that would otherwise have been allocated to Charter based generally on its percentage ownership of
outstanding common units will be allocated instead to the membership units held by Vulcan Cable and Charter Investment (the “Special Loss
Allocations”) to the extent of their capital account balances. The Agreement further provides that, beginning at the time Charter Holdco first
generates net tax profits, the net tax profits that would otherwise have been allocated to Charter based generally on its percentage ownership of
outstanding common membership units will instead be allocated to Vulcan Cable and Charter Investment (the “Special Profit Allocations”).
The Special Profit Allocations to Vulcan Cable and Charter Investment will generally continue until the cumulative amount of the Special
Profit Allocations offsets the cumulative amount of the Special Loss Allocations. The Agreement generally provides that any additional net tax
profits are to be allocated proportionately among the members of Charter Holdco based on their ownership of Charter Holdco membership
units. The cumulative amount of the actual income tax losses allocated to Vulcan Cable and Charter Investment as a result of the Special Loss
Allocations through the period ended December 31, 2002 is approximately $3.3 billion.

In certain situations, the Special Loss Allocations and Special Profit Allocations described above could result in Charter paying taxes in an
amount that is more or less than if Charter Holdco had allocated net tax profits and net tax losses among its members based generally on the
number of common membership units owned by such members. This could occur due to differences in (i) the character of the allocated income
(e.g., ordinary versus capital), (ii) the allocated amount and timing of tax depreciation and tax amortization expense due to application of
section 704(c) under the Internal Revenue Code, (iii) the amount and timing of alternative minimum taxes paid by Charter, (iv) the
apportionment of the allocated income or loss among the states in which Charter Holdco does business, and (v) future federal and state tax
laws. Further, in the event of new capital contributions to Charter Holdco, it is possible that the tax effects of the Special Profit Allocations and
Special Loss Allocations will change significantly pursuant to the provisions of the income tax regulations. Such change could defer the actual
tax benefits to be derived by Charter with respect to the net tax losses allocated to it or accelerate the actual taxable income to Charter with
respect to the net tax profits allocated to it. As a result, it is possible under certain circumstances, that Charter could receive future allocations
of taxable income in excess of its currently allocated tax deductions and available tax loss carryforwards.

In addition to the aforementioned reasons, under their exchange agreement with Charter, Vulcan Cable and Charter Investment may exchange
some or all of their membership units in Charter Holdco for Charter’s Class B common stock, be merged with Charter, or be acquired by
Charter in a non-taxable reorganization. If such an exchange were to take place prior to the date that the Special Profit Allocation provisions
had fully offset the Special Loss Allocations, Vulcan Cable and Charter Investment could elect to cause Charter Holdco to make the remaining
Special Profit Allocations to Vulcan Cable and Charter Investment immediately prior to the consummation of the exchange. In the event
Vulcan Cable and Charter Investment choose not to make such election or to the extent such allocations are not possible, Charter would then be
allocated tax profits attributable to the membership units received in such exchange pursuant to the Special Profit Allocation provisions. The
Company’s principal shareholder has generally agreed to reimburse Charter for any incremental income taxes that Charter would owe as a
result of such an exchange and any resulting future Special Profit Allocations to Charter.

For the years ended December 31, 2002, 2001 and 2000, the Company recorded deferred income tax benefits as shown below. The income tax
benefits are realized through reductions in the deferred tax liabilities related to Charter’s investment in Charter Holdco, as well as the deferred
tax liabilities of certain of Charter’s indirect corporate subsidiaries.

F-39

) VU Y AURUODI R A S T [ 11 0 1AM - r™mMIANAANNNFAAAANANA A~ - F 1l Am e +n 3




CHARTER COMMUNICATIONS, INC. FORM 10-K

Page 206 of 223
Tabie of Contents
CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000 |
(dollars in millions, except where indicated) 1
Current and deferred income tax expense (benefit) is as follows (dollars in miilions):
December 31,
2002 2001 2000
Current expense:
Federal income taxes R 58 — $  —
State income taxes 2 — —
Current income tax expense 2 — —
Deferred benefit:
Federal income taxes (456) an %)
State income taxes (66) ) )
Deferred income tax benefit: (522) (12) (10)
Total income benefit $ (520) $ (12 $ Qo)
T s i

The Company’s effective tax rate differs from that derived by applying the applicable Federal income tax rate of 35%, and average state
- income tax rate of 5% for the years ended December 31, 2002, 2001 and 2000 as follows (dollars in millions):

December 31,
2002 2001 2000
Statutory federal income taxes $ (969) $ (409) $ (304)
State income taxes, net of federal benefit (138) (58) 43)
Valuation allowance provided 587 455 337
Provision for income taxes $ (520) $ (12 $ Qo)
F-40
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The tax effects of these temporary differences that give rise to significant portions of the deferred tax assets and deferred tax liabilities at
December 31, 2002, 2001 and 2000 which are included in long-term liabilities are presented below (dollars in millions).

December 31,
2002 2001 2000
Deferred tax assets:
Net operating loss carryforward $ 1,489 $ 893 $ 423
Other 9 9 8
- Total gross deferred tax assets - : - . 1,498 902 - 431
Less: valuation allowance (1,444) (857) (402)
Net deferred tax assets $ 54 $ 45 $§ 29
. EEETER it ] oo
Deferred tax liabilities:
Investment in Charter Holdco $ (266) $ (671 $ (671)
Property, plant & equipment 47) (34) (15)
Franchises (240) (493) (523)
Gross deferred tax liabilities (553) (1,198) (1,209)
Net deferred tax liabilities A § (499) $(1,153) $(1,180)

As of December 31, 2002, the Company has deferred tax assets of $1.4 billion, which primarily relate to the excess of cumulative financial
statement losses over cumulative tax losses allocated from Charter Holdco. The deferred tax assets also include $322 million of tax net
operating loss carryforwards (generally expiring in years 2003 through 2022) of Charter and its indirect corporate subsidiaries, which are
subject to separate return limitations. Valuation allowances of $277 million exist with respect to these carryforwards.

The total valuation allowance for deferred tax assets as of December 31, 2002, 2001 and 2000 was $1.4 billion, $857 million and $402 million,
respectively. In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion or
all of the deferred tax assets will be realized. Because of the uncertainties in projecting future taxable income of Charter Holdco, valuation
allowances have been established except for deferred benefits available to offset deferred tax liabilities.

The Company is currently under examination by the Internal Revenue Service for the tax years ending December 31, 1999 and 2000.

Management does not expect the results of this examination to have a material adverse effect on the Company’s consolidated financial position
or results of operation.

23. Related Party Transactions

The following sets forth certain transactions in which the Company and the directors, executive officers and affiliates of the Company are
involved. Unless otherwise disclosed, management believes that each of the transactions described below was on terms no less favorable to the
Company than could have been obtained from independent third parties.

Charter has entered into management arrangements with Charter Holdco and certain of its subsidiaries. Under these agreements, Charter
provides management services for the cable television systems owned or operated by its subsidiaries. The management services include such

services as centralized customer billing services, data processing and related support, benefits administration and coordination of insurance
coverage and self-insurance
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programs for medical, dental and workers’ compensation claims. Certain costs for these services are billed and charged directly to the
Company’s operating subsidiaries and are included within operating costs. Such costs totaled $176 million, $119 million and $51 million for
the years ended December 31, 2002, 2001 and 2000, respectively. All other costs incurred on the behalf of the Company’s operating
subsidiaries are considered a part of the management fee and are recorded as corporate expense in the accompanying consolidated financial
statements. For the years ended December 31, 2002, 2001 and 2000, the management fee charged to the Company’s operating subsidiaries
approximated the corporate expenses incurred by Charter Holdco and Charter on behalf of the Company’s operating subsidiaries. The credit
facilities of the Company’s operating subsidiaries prohibit payments of management fees in excess of 3.5% of revenues until repayment of the
outstanding indebtedness. In the event any portion of the management fee due and payable is not paid, it is deferred by Charter and accrued as
liability of such subsidiaries. Any deferred amount of the management fee will bear interest at the rate of 10% per annum, compounded
annually, from the date it was due and payable until the date it is paid.

Mr. Allen, the controlling shareholder of Charter, and a number of his affiliates have interests in various entities that provide services or
programming to Charter’s subsidiaries. Given the diverse nature of Mr. Allen’s investment activities and interests, and to avoid the possibility
of future disputes as to potential business, Charter may not, and may not allow its subsidiaries to, engage in any business transaction outside the
cable transmission business except for certain existing approved investments. Should Charter or its subsidiaries wish to pursue a business
transaction outside of this scope, it must first offer Mr. Allen the opportunity to pursue the particular business transaction. If he decides not to
pursue the business transaction and consents to Charter or its subsidiaries to engage in the business transaction, they will be able to do so. The
cable transmission business means the business of transmitting video, audio, including telephony, and data over cable television systems
owned, operated or managed by Charter or its subsidiaries from time to time.

Mr. Allen or his affiliates own equity interests or warrants to purchase equity interests in various entities with which the Company does
business or which provides it with products, services or programming. Among these entities are TechTV Inc. (TechTV), Oxygen Media
Corporation (Oxygen Media), Digeo, Inc., Click2learn, Inc., Trail Blazer Inc., Action Sports Cable Network (Action Sports) and Microsoft
Corporation. In addition, Mr. Allen and Mr. Savoy were directors of USA Networks, Inc. (USA Networks), who operates the USA Network,
The Sci-Fi Channel, Trio, World News International and Home Shopping Network, owning approximately 5% and less than 1%, respectively,
of the common stock of USA Networks. In 2002, Mr. Allen and Mr. Savoy sold their common stock and are no longer directors of the USA
Network. Mr. Allen owns 100% of the equity of Vulcan Ventures Incorporated (Vulcan Ventures) and Vulcan Inc. and is the president of
Vulcan Ventures. Mr. Savoy is also a vice president and a director of Vulcan Ventures. The various cable, media, Internet and telephony
companies in which Mr. Allen has invested may mutually benefit one another. The agreements governing the Company’s relationship with
Digeo, Inc. are an example of a cooperative business relationship among Mr. Allen’s affiliated companies. The Company can give no assuranc
that any of these business relationships will be successful, that the Company will realize any benefits from these relationships or that the
Company will enter into any business relationships in the future with Mr. Allen’s affiliated companies.

Mr. Allen and his affiliates have made, and in the future likely will make, numerous investments outside of the Company and its business. The
Company cannot assure that, in the event that the Company or any of its subsidiaries enter into transactions in the future with any affiliate of
Mr. Allen, such transactions will be on terms as favorable to the Company as terms it might have obtained from an unrelated third party. Also,
conflicts could arise with respect to the allocation of corporate opportunities between the Company and Mr. Allen and his affiliates. The
Company has not instituted any formal plan or arrangement to address potential conflicts of interest.

High Speed Access Corp. (High Speed Access) has been a provider of high-speed Internet access services over cable modems. During the
period from 1997 to 2000, certain Charter entities entered into Internet-access related service agreements, and both Vulcan Ventures, an entity
controlled by Mr. Allen, and certain of Charter’s subsidiaries made equity investments in High Speed Access.
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On February 28, 2002, Charter’s subsidiary and an affiliate to the Company, CC Systems, purchased from High Speed Access the contracts an
associated assets, and assumed related liabilities, that served the Company’s customers, including a customer contact center, network
operations center and provisioning software. Immediately prior to the asset purchase, Vulcan Ventures beneficially owned approximately 37%
and the Company beneficially owned approximately 13%, of the common stock of High Speed Access (including the shares of common stock
which could be acquired upon conversion of the Series D preferred stock, and upon exercise of the warrants owned by Charter
Communications Holding Company). Following the consummation of the asset purchase, neither the Company nor Vulcan Ventures
beneficially owned any securities of, or were otherwise affiliated with, High Speed Access.

The Company receives or will receive programming for broadcast via its cable systems from TechTV, USA Networks, Oxygen Media and
Action Sports. The Company pays a fee for the programming service generally based on the number of customers receiving the service. Such
fees for the years ended December 31, 2002 and 2001 were each less than 2% of total operating expenses. In addition, the Company receives
commissions from USA Networks for home shopping sales generated by its customers. Such revenues for the years ended December 31, 2002
and 2001 were less than 1% of total revenues. On November 5, 2002, Action Sports announced that it was discontinuing its business. The
Company believes that the failure of Action Sports will not materially affect the Company’s business or results of operations.

As discussed in Note 5, in April 2002, Interlink Communications Partners, LLC, Rifkin Acquisition Partners, LL.C and Charter
Communications Entertainment I, LLC, each an indirect, wholly-owned subsidiary of the Company, completed the cash purchase of certain
assets of Enstar Income Program II-2, L.P., Enstar Income Program V-3, L.P., Enstar Income/Growth Program Six-A, L.P., Enstar Cable of
Macoupin County and Enstar Income IV/PBD Systems Venture, serving in the aggregate approximately 21,600 (unaudited) customers, for a
total cash sale price of approximately $48 million. In September 2002, Charter Communications Entertainment I, LLC purchased all of Enstar
Income Program II-1, L.P.’s Illinois cable television systems, serving approximately 6,400 (unaudited) customers, for a cash sale price of

$15 million. Enstar Communications Corporation, a direct subsidiary of Charter Holdco, is a general partner of the Enstar limited partnerships
but does not exercise control over them. All of the executive officers of Charter and Charter Holdco act as officers of Enstar Communications
Corporation.

The Company purchases certain equipment for use in the Company’s business from ADC Telecommunications, which provides broadband
access and network equipment. Mr. Wangberg, a director for Charter, serves as a director for ADC Telecommunications. Such fees for the
years ended December 31, 2002 and 2001 were each less than 1% of total operating expenses under this arrangement.

On January 10,2003 Charter signed an agreement to carry two around-the-clock, high-definition networks, HDNet and HDNet Movies. The
Company believes that entities controlled by Mr. Mark Cuban, co-founder and president of HDNet, owns 96.9% of HDNet and HDNet Movies
as of December 31, 2002. As of December 31, 2002 Mr. Cuban, owns approximately 5.3% equity interest in Charter.

As part of the Bresnan acquisition in February 2000, CC VIII, an indirect limited liability company subsidiary of Charter, issued the CC VIII
Interest to the Comcast Sellers. The CC VIII Interest is entitled to a 2% priority return on its initial capital amount and such priority return is
entitled to preferential distributions from available cash and upon liquidation of CC VIII. The CC VIII Interest generally does not share in the
profits and losses of CC VIII at present. The Comcast Sellers have the right at their option to exchange the CC VIII Interest for shares of
Charter Class A common stock. Charter does not have the right to force such an exchange. In connection with the Bresnan acquisition,

Mr. Allen granted the Comcast Sellers the right to sell to Mr. Allen the CC VIII Interest (or any Charter Class A common stock that the
Comcast Sellers would receive if they exercised their exchange right) for approximately $630 million plus 4.5% interest annually from
February 2000. In April 2002, in accordance with such put agreement, the Comcast Sellers notified Mr. Allen of their exercise of the Comcast
Put Right in full, and the parties agreed to consummate the sale in April 2003, aithough the parties also agreed to negotiate in good faith
possible alternatives to the closing. On April 9, 2003, the parties agreed to extend the closing for up to thirty days. If the sale to Mr. Allen is
consummated, Mr. Allen would become the holder of the CC VIII Interest (or, if previously exchanged by the current holders, any Charter
Class A common stock issued to the current holders upon
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such exchange). If the CC VIII Interest is transferred to Mr. Allen, then, subject to the matters referenced in the next paragraph, Mr. Allen
generally thereafter would be allocated his pro rata share (based on number of membership interests outstanding) of profits or losses of CC
VIII In the event of a liquidation of CC VIII, Mr. Allen would not be entitled to any priority distributions (except with respect to the 2%
priority return, as to which such priority would continue), and Mr. Allen’s share of any remaining distributions in liquidation would be equal to
the initial capital account of the Comcast Sellers of approximately $630 million, increased or decreased by Mr. Allen’s pro rata share of CC
VIII’s profits or losses (as computed for capital account purposes) after the date of the transfer of the CC VIII Interest to Mr. Allen.

An issue has arisen as to whether the documentation for the Bresnan transaction was correct and complete with regard to the ultimate
ownership of the CC VIII Interest following consummation of the Comcast Put Right. Our Board of Directors has formed a Special Committee
comprised of Messrs. Tory, Wangberg and Nelson to investigate and take any other appropriate action on behalf of the Company with respect
to this matter. Specifically, the Special Committee is considering whether it should be the position of Charter that Mr. Allen should be required
to contribute the CC VIII Interest to Charter Holdco in exchange for Charter Holdco membership units, immediately after his acquisition of the
CC VIII Interest upon consummation of the Comcast Put Right. To the extent it is ultimately determined that Mr. Allen must contribute the CC
VIII Interest to Charter Holdco following consummation of the Comcast Put Right, the Special Committee may also consider what additional
steps, if any, should be taken with respect to the further disposition of the CC VIII Interest by Charter Holdco. If necessary, following the
completion of the Special Committee’s investigation of the facts and circumstances relating to this matter, the Special Committee and Mr.
Allen have agreed to a non-binding mediation process to resolve any dispute relating to this matter as soon as practicable, but without any
prejudice to any rights of the parties if such dispute is not resolved as part of the mediation.

24. Commitments and Contingencies
Leases

The Company leases certain facilities and equipment under noncancellable operating leases. Leases and rental costs charged to expense for the
years ended December 31, 2002, 2001 and 2000, were $31 million, $25 million and $23 million, respectively. As of December 31, 2002, future
minimum lease payments are as follows (in millions):

Year Amount
2003 $18,456
2004 14,202
2005 . 12,190
2006 9,212
2007 6,145
Thereafter 20,726

The Company also rents utility poles in its operations. Generally, pole rentals are cancelable on short notice, but the Company anticipates that
such rentals will recur. Rent expense incurred for pole rental attachments for the years ended December 31, 2002, 2001 and 2000, was

$41 million, $33 million and $31 million, respectively. The Company pays programming fees under multi-year contracts ranging from three to
six years typically based on a flat fee per customer, which may be fixed for the term or may in some cases, escalate over the term. Total
programming costs paid to programmers were $1.2 billion, $951 million and $763 million for the years ended December 31, 2002, 2001 and
2000, respectively.

Litigation

Fourteen putative federal class action lawsuits (the “Federal Class Actions”) have been filed against Charter and certain of its former and
present officers and directors in various jurisdictions allegedly on behalf of all purchasers of Charter’s securities during the period from either
November 8 or November 9, 1999 through July 17 or July 18, 2002. Unspecified damages are sought by the plaintiffs. In general, the lawsuits
allege that Charter utilized misleading accounting practices and failed to disclose these accounting practices and/or issued false and misleading
financial statements and press releases concerning Charter’s operations and prospects.
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In October 2002, Charter filed a motion with the Judicial Panel on Multidistrict Litigation (the “Panel”) to transfer the Federal Class Actions to
the Eastern District of Missouri. On March 12, 2003, the Panel transferred the six Federal Class Actions not filed in the Eastern District of
Missouri to that district for coordinated or consolidated pretrial proceedings with the eight Federal Class Actions already pending there. The
Panel’s transfer order assigned the Federal Class Actions to Judge Charles A. Shaw. By virtue of a prior court order, StoneRidge Investment
Partners LLC became lead plaintiff upon entry of the Panel’s transfer order. We anticipate that the lead plaintiff will file a single consolidated
amended complaint shortly. No response from Charter will be due until after this consolidated amended complaint is filed.

On September 12, 2002, a shareholders derivative suit (the “State Derivative Action”) was filed in Missouri state court against Charter and its
current directors, as well as its former auditors. A substantively identical derivative action was later filed and consolidated into the State
Derivative Action. The plaintiffs allege that the individual defendants breached their fiduciary duties by failing to establish and maintain
adequate internal controls and procedures. Unspecified damages, allegedly on Charter’s behalf, are sought by the plaintiffs.

Separately, on February 12, 2003, a shareholders derivative suit (the “Federal Derivative Action”), was filed against Charter and its current
directors in the United States District Court for the Eastern District of Missouri. The plaintiff aileges that the individual defendants breached
their fiduciary duties and grossly mismanaged Charter by failing to establish and maintain adequate internal controls and procedures.
Unspecified damages, allegedly on the Charter’s behalf, are sought by the plaintiffs.

In addition to the Federal Class Actions, the State Derivative Action and the Federal Derivative Action, six putative class action lawsuits have
been filed against Charter and certain of its current directors and officers in the Court of Chancery of the State of Delaware (the “Delaware
Class Actions”). The Delaware Class Actions are substantively identical and generally allege that the defendants breached their fiduciary dutie
by participating or acquiescing in a purported and threatened attempt by Defendant Paul Allen to purchase shares and assets of Charter at an
unfair price. The lawsuits were brought on behalf of Charter’s securities holders as of July 29, 2002, and seek unspecified damages and
possible injunctive relief. No such proposed transaction by Mr. Allen has been presented.

The lawsuits discussed above are each in preliminary stages and no dispositive motions or other responses to any of the complaints have been
filed. No reserves have been established for those matters because the Company believes they are either not estimable or not probable. Charter
intends to vigorously defend the lawsuits.

In August of 2002, Charter became aware of a grand jury investigation being conducted by the United States Attorney’s Office for the Eastern
District of Missouri into certain of its accounting and reporting practices, focusing on how Charter reported customer numbers, refunds that
Charter sought from programmers and its reporting of amounts received from digital set-top terminal suppliers for advertising. Charter has
been advised by the U.S. Attorney’s Office that no member of the Board of Directors, including its Chief Executive Officer, is a target of the
investigation. Charter is fully cooperating with the investigation.

On November 4, 2002, Charter received an informal, non-public inquiry from the Staff of the Securities and Exchange Commission (SEC). The
SEC has subsequently issued a formal order of investigation dated January 23, 2003, and subsequent document subpoenas. The investigation
and subpoenas generally concern Charter’s prior reports with respect to its determination of the number of customers, and various of its other
accounting policies and practices including its capitalization of certain expenses and dealings with certain vendors, including programmers and
digital set-top terminal suppliers. Charter is actively coaperating with the SEC Staff.

Charter is unable to predict the outcome of the lawsuits and the government investigations described above. An unfavorable outcome in the
lawsuits or the government investigations described above could have a material adverse effect on Charter’s results of operations and financial
condition.
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Charter is generally required to indemnify each of the named individual defendants in connection with these matters pursuant to the terms of it
Bylaws and (where applicable) such individual defendants’ employment agreements. Pursuant to the terms of certain employment agreements
and in accordance with the Bylaws of Charter, in connection with the pending grand jury investigation, SEC investigation and the above
described lawsuits, Charter’s current directors and its current and former officers have been advanced certain costs and expenses incurred in
connection with their defense.

In addition to the matters set forth above, Charter is also party to other lawsuits and claims that arose in the ordinary course of conducting its
business. In the opinion of management, after taking into account recorded liabilities, the outcome of these other lawsuits and claims will not
have a material adverse effect on the Company’s consolidated financial position or resuits of operations.

Charter has directors’ and officers’ liability insurance coverage that it believes is available for these matters, subject to the terms, conditions
and limitations of the respective policies.

Regulation in the Cable Industry

The operation of a cable system is extensively regulated by the Federal Communications Commission (FCC), some state governments and
most local governments. The FCC has the authority to enforce its regulations through the imposition of substantial fines, the issuance of cease
and desist orders and/or the imposition of other administrative sanctions, such as the revocation of FCC licenses needed to operate certain
transmission facilities used in connection with cable operations. The 1996 Telecom Act altered the regulatory structure governing the nation’s
communications providers. It removed barriers to competition in both the cable television market and the local telephone market. Among other
things, it reduced the scope of cable rate regulation and encouraged additional competition in the video programming industry by allowing
local telephone companies to provide video programming in their own telephone service areas.

The 1996 Telecom Act required the FCC to undertake a number of implementing rulemakings. Moreover, Congress and the FCC have
frequently revisited the subject of cable regulation. Future legislative and regulatory changes could adversely affect the Company’s operations.

The 1992 Cable Act permits certified local franchising authorities to order refunds of basic service tier rates paid in the previous twelve-month
period determined to be in excess of the maximum permitted rates. During the years ended December 31, 2002, 2001 and 2000, the amounts
refunded by the Company have been insignificant. The Company may be required to refund additional amounts in the future.

25. Employee Benefit Plan

The Company’s employees may participate in the Charter Communications, Inc. 401(k) Plan. Employees that qualify for participation can
contribute up to 50% of their salary, on a pre-tax basis, subject to a maximum contribution limit as determined by the Internal Revenue Service
The Company matches 50% of the first 5% of participant contributions. The Company made contributions to the 401(k) plan totaling

$8 million, $9 million and $7 million for the years ended December 31, 2002, 2001 and 2000, respectively.

26. Recently Issued Accounting Standards

Statement of Financial Accounting Standards (SFAS) No. 143, “Accounting for Asset Retirement Obligations,” addresses financial accounting
and reporting for obligations associated with the retirement of tangible long-lived assets and the associated asset retirement costs. SFAS

No. 143 is effective for fiscal years beginning after June 15, 2002. The Company will adopt SFAS No. 143 on January 1, 2003. The Company
does not expect the adoption of SFAS No. 143 to have a material impact on the Company’s financial condition or results of operations.

F-46

httre /hamsmar can onxr/ A rehivacladocar/data/1NOTLLATIONNNQRININIININNANLL QKA TQA TN bt AN/1OINA




CHARTER COMMUNICATIONS, INC. FORM 10-K Page 213 of 223

Table of Contents

CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(dollars in millions, except where indicated)

In April 2002, the Financial Accounting Standards Board (FASB) issued SFAS No. 145, “Rescission of FASB Statements No. 4, 44, and 64,
Amendment of FASB Statement No. 13, and Technical Corrections.” SFAS No. 145 provides for the rescission of several previously issued
accounting standards, new accounting guidance for the accounting for certain lease modificatiens and various technical corrections that are not
substantive in nature to existing pronouncements. The Company will adopt SFAS No. 145 beginning January 1, 2003, except for the provision
relating to the amendment of SFAS No. 13, which will be adopted for transactions occurring subsequent to May 15, 2002. The Company does
not expect the adoption of SFAS No. 145 to have a material impact on the consolidated financial statements of the Company.

In June 2002, the Financial Accounting Standards Board issued SFAS No. 146, “Accounting for Costs Associated with Exit or Disposal
Activities.” SFAS No. 146 addresses financial accounting and reporting for costs associated with exit or disposal activities and nullifies
Emerging Issues Task Force Issue No. 94-3, “Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an
Activity (including Certain Costs Incurred in a Restructuring).” SFAS 146 requires that a liability for costs associated with an exit or disposal
activity be recognized when the liability is incurred rather than when a company commits to such an activity and also establishes fair value as
the objective for initial measurement of the liability. SFAS No. 146 will be adopted by the Company for exit or disposal activities that are
initiated after December 31, 2002. Adoption will not have a material impact on the consolidated financial statements of the Company.

In December 2002, the Financial Accounting Standards Board (FASB) issued SFAS No. 148, “Accounting for Stock-Based Compensation —
Transition and Disclosure.” SFAS No. 148 amends SFAS No. 123 to provide alternative methods of transition for a voluntary change to the fai
value based method of accounting for stock-based employee compensation. In addition, it amends the disclosure requirements of SFAS

No. 123 to require prominent disclosures in both annual and interim financial statements about the method of accounting for stock-based
compensation and the effect of the method used on reported results. The Company adopted SFAS No. 148 beginning January 1, 2003. On
January 1, 2003, the Company also adopted SFAS No. 123, “Accounting for Stock-Based Compensation™ on the prospective method under
which the Company will recognize compensation expense of a stock-based award to an employee over the vesting period based on the fair
value of the award on the grant date. '

27. Parent Company Only Financial Statements

As the result of limitations on, and prohibitions of, distributions, substantially all of the net assets of the consolidated subsidiaries are restricted
for distribution to Charter, the parent company. The following condensed parent-only financial statements of Charter account for the
investment in Charter Holdco under the equity method of accounting. The financial statements should be read in conjunction with the
consolidated financial statements of the Company and notes thereto. The information in this footnote has been revised from the information
previously reported to reflect the Company’s restatement of its consolidated financial statements of the years ended December 31, 2001 and
2000. See Note 3 for a description of the restatement.
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Charter Communications, Inc. (Parent Company Only)

Condensed Balance Sheet

ASSETS
Cash and cash equivalents
Receivable from related party
Investment in Charter Holdco
Notes receivable from Charter Holdco

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities
Convertible notes
Deferred income taxes
Preferred stock — redeemable
Shareholders’ equity

Total liabilities and shareholders’ equity

Condensed Statement of Operations

REVENUES
Interest income
Management fees

Total revenues
EXPENSES
Equity in losses of Charter Holdco
General and administrative expenses
Interest expense

Total expenses

Net loss before income taxes
Income taxes

Net loss
Dividend on preferred equity

Net loss after preferred dividends
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December 31,
2002

$ 10

308
1,433

$ 1,754

Year Ended
December 31,
2002

85
(2,922)
)
(73)
(3,004)

(2,919)
405

(2,514)
&)

$ (2,517)
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Condensed Statements of Cash Flows

Year Ended
December 31,
2002

CASH FLOWS FROM OPERATING ACTIVITIES:

Net loss after preferred dividends $ 2,517)

Equity in losses of Charter Holdco 2,922

Changes in operating assets and liabilities 10

Deferred income taxes (405)
CASH FLOWS FROM INVESTING ACTIVITIES:

Investment in Charter Holdco —
NET INCREASE IN CASH AND CASH EQUIVALENTS 10
CASH AND CASH EQUIVALENTS, beginning of year —_
CASH AND CASH EQUIVALENTS, end of year $ 10

The following table sets forth the parent-only condensed balance sheet, statement of operations and statement of cash flows of Charter which

accounts for the investment in Charter Holdco under the equity method of accounting, showing previously reported and restated amounts as of
December 31, 2001 (in millions):

Condensed Balance Sheet

December 31,
2001

(As previously

reported) (As restated
ASSETS

Receivable from related party $ 14 5 14
Investment in Charter Holdco 2,912 3,256
Notes receivable from Charter Holdco 1,383 1,433
$ 4,309 $ 4,703

NN R

LIABILITIES AND SHAREHOLDERS’ EQUITY

Current liabilities $ 14 $ 13
Convertible notes 1,383 1,383
Deferred income taxes —_ 671
Preferred stock — redeemable 51 51
Shareholders’ equity 2,861 2,585
Total liabilities and shareholders’ equity $ 4,309 $ 4,703
i e i
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Condensed Statement of Operations

Year Ended December 31,
2001
(As previously
reported) (As restated)
REVENUES
Interest income $ 60 $ 61
Management fees 6 6
Total revenues S ' 66 ' 67
EXPENSES
Equity in losses of Charter Holdco (1,179) (1,168)
General and administrative expenses 6) 6)
Interest expense (59) (60)
Total expenses (1,244) (1,234)
Net loss (1,178) (1,167)
Dividend on preferred equity ¢y 1)
Net loss after preferred dividends $(1,179) - $(1,168)
TR e
Condensed Statements of Cash Flows
Year Ended December 31,
(As previously
reported) (As restated)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss after preferred dividends $(1,179) $(1,168)
Equity in losses of Charter Holdco '

1,179 1,168
CASH FLOWS FROM INVESTING ACTIVITIES:
Investments in and receivables from Charter Holdco (633) (633)
Investment in Charter Holdco (1,224) (1,224)
CASH FLOWS FROM FINANCING ACTIVITIES:
Issuance of convertible notes 633 633
Net proceeds from issuance of common stock 1,218 1,218
Other 6 6
NET INCREASE IN CASH AND CASH EQUIVALENTS — —
CASH AND CASH EQUIVALENTS, beginning of year — —
CASH AND CASH EQUIVALENTS, end of year §F — 58 —
T THMSERIONG
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The following table sets forth the parent-only condensed balance sheet, statement of operations and statement of cash flows of Charter which
accounts for the investment in Charter Holdco under the equity method of accounting, showing previously reported and restated amounts as of

December 31, 2000 (in millions):

ASSETS

Receivable from related party
Investment in Charter Holdco

Notes receivable from Charter Holdco

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities

Payables to related party

Convertible notes

Deferred income taxes

Redeemable securities

Shareholders’ equity

Total liabilities and shareholders’ equity

Condensed Statement of Operations

REVENUES
Interest income
Management fees

Total revenues

EXPENSES

Equity in losses of Charter Holdco
General and administrative expenses
Interest expense

Total expenses

Net loss

Condensed Balance Sheet

F-51

December 31,
2000
(As previously
reported) (As restated)
5§ — $ 10
4228 3,447
750 750
$4,978 $4,207
E ] D
$ — $ 11
1 _—
750 750
— 671
1,104 8
3,123 2,767
$4,978 $4,207
Year Ended December 31,
2000
(As previously :
reported) (As restated)
$ 9 $ 7
5 5
14 12
(829) (858)
(3) (5)
&) N
(843) (870)
$(829) $(858)
o] fr o
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Condensed Statements of Cash Flows

Year Ended December 31,
2000

(As previously

reported) (As restated
CASH FLOWS FROM OPERATING ACTIVITIES:

Net loss $(829) $(858)

Equity in losses of Charter Holdco 829 858

Changes in operating assets and liabilities _ ‘ ] (19) (19)
CASH FLOWS FROM INVESTING ACTIVITIES:

Investments in and receivables from Charter Holdco (750) (750)
CASH FLOWS FROM FINANCING ACTIVITIES:

Issuance of convertible notes 750 750
NET DECREASE IN CASH AND CASH EQUIVALENTS (19) (19)
CASH AND CASH EQUIVALENTS, beginning of year 19 19
CASH AND CASH EQUIVALENTS, end of year $ — 5 —

T R

28. Unaudited Quarterly Financial Data (Restated)

The information in this footnote has been revised from the information previously reported to reflect the Company’s restatement of its financia
statements for the years ended December 31, 2002, 2001 and 2000. See Note 3 for a description of the restatement.

The following table presents quarterly data for the periods presented on the consolidated statement of operations:

Year ended December 31, 2002

First Second Third Fourth
Quarter Quarter Quarter Quarter
Revenues : $ 1,074 $ 1,137 $ 1,166 $ 1,189
Income (loss) from operations 97 85 91 (4,593)
Loss before minority interest, income taxes and cumulative
effect of accounting change 234) (354) (368) (4,991)
Net loss applicable to common stock 317 (160) (167) (1,873)
Basic and diluted loss per common share before cumulative
effect of accounting change 0.17) (0.54) (0.56) (6.36)
Basic and diluted loss per common share (1.07) 0.54) 0.57) (6.36)
Weighted-average shares outstanding 294,394,939 294,453,454 294,454,659 294,457,934
F-52
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Year ended December 31, 2001

First Second Third Fourth
Quarter Quarter Quarter Quarter
Revenues $ 856 $ 897 $ 1,002 $ 1,052
Loss from operations (293) (288) (285) (334)
Loss before minority interest, income taxes and cumulative
effect of accounting change (637) (626) (713) (657)
Net loss applicable to common stock (268) (266) (330) (304)
Basic and diluted loss per common share before cumulative
effect of accounting change (1.11) (1.04) (1.12) (1.03)
Basic and diluted loss per common share (1.15) (1.04) ' (1.12) (1.03)
Weighted-average shares outstanding 233,777,675 255,027,543 294,250,549 294,384,003
Year ended December 31, 2000 ‘
First Second Third Fourth
Quarter Quarter Quarter Quarter
Revenues $ 721 $ 788 b 808 $ 824
Loss from operations (234) (263) (283) (308)
Loss before minority interest and income taxes 457 (510) (560) (623)
Net loss applicable to common stock (181) 202) (222) (253)
Basic and diluted loss per common share (0.81) 0.91) (0.99) (1.08)
Weighted-average shares outstanding 221,917,083 222,089,746 224,965,289 233,738,668

The following tables reconcile the Company’s previously filed quarterly financial data to the restated quarterly financial data included herein
for revisions described more fully in Note 2 (in millions, except for share data). A summary of the nature of the reconciling items for each
quarter has been provided below each table and should be read in conjunction with Note 3.

For the Three Months Ended March 31, 2002

As previously
reported Adjustments As restated
Revenues $ 1,078 $ @ $ 1,074
Income (loss) from operations (38) 135 97
Loss before minority interest, income taxes and cumulative effect of accounting change 371) 137 (234)
Net loss applicable to common stock (175) (142) 317)
Basic and diluted loss per common share before cumulative effect of accounting change (0.39) 042 0.17)
Basic and diluted loss per common share (0.59) (0.48) (1.07)
Weighted average common shares outstanding, basic and diluted 294,394,939 — 294,394,939

Net loss applicable to common stock increased due to impairment of franchises caused by additional franchises being recorded in prior years
related to corrections to purchase accounting for acquisitions in 1999 and 2000 and due to the expensing of certain costs originally capitalized
associated with customer acquisition and installation and deferral of launch incentives. These adjustments were offset by the reversal of
depreciation expense associated with certain assets that were not taken out service in the Company’s rebuild and upgrade plan and the tax
benefit generated by these adjustments.
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For the Three Months Ended June 30, 2002

As previously
reported Adjustments As restated
Revenues $ 1,158 $ @21 $ 1,137
Income from operations 8 77 85
Loss before minority interest and income taxes (431) 77 (354)
Net loss applicable to common stock (203) 43 (160)
Basic and diluted loss per common share (0.69) 0.15 (0.54)
Weighted average common shares outstanding, basic and diluted 294,453,454 — 294,453,454

Net loss applicable to common stock decreased as a result of the reversal of depreciation expense associated with certain assets that were not
taken out of service in the Company’s rebuild and upgrade plan, offset by the expensing of certain costs originally capitalized associated with
customer acquisition and installation and deferral of launch incentives.

For the Three Months Ended September 30, 2002

As previously

reported Adjustments As restated
Revenues $ 1,179 $(13) $ 1,166
Income (loss) from aperations an 108 91
Loss before minority interest and income taxes (493) 125 (368)
Net loss applicable to common stock (240) 73 (167)
Basic and diluted loss per common share (0.81) 0.25 (0.56)
Weighted average common shares outstanding, basic and diluted 294,454,659 —_ 294,454,659

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30, 2002,
except for a decline in customer acquisition costs as the Company eliminated its customer acquisition campaigns through third-party
contractors.

For the Three Months Ended March 31, 2001

As previously
reported Adjustments As restated
Revenues 5 874 $ (18) $ 856
Loss from operations (314) 21 (293)
Loss before minority interest, income taxes and cumulative effect of accounting change (685) 48 637)
Net loss applicable to common stock (281) 13 (268)
Basic and diluted loss per common share before cumulative effect of accounting change (1.20) 0.09 (1.11)
Basic and diluted loss per common share (1.20) (0.05) (1.15)
Weighted average common shares outstanding, basic and diluted 233,777,675 — 233,777,675

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30, 2002.
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For the Three Months Ended June 30, 2001

As previously
reported Adjustments As restated
Revenues $ 928 $ 3D $ 897
Loss from operations (298) 10 (288)
Loss before minority interest and income taxes 637) 11 (626)
Net loss applicable to common stock (274) 8 (266)
Basic and diluted loss per common share (1.07) 0.03 (1.04)
Weighted average common shares outstanding, basic and diluted 255,027,543 — 255,027,543

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30, 2002.

For the Three Months Ended September 30, 2001

As previously
reported Adjustments As restated
Revenues $ 1,044 $ 42 $ 1,002
Loss from operations (250) 3% (285)
Loss before minority interest and income taxes (680) 33) (713)
Net loss applicable to common stock (318) 12) (330)
Basic and diluted loss per common share (1.08) (0.04) (1.12)
Weighted average common shares outstanding, basic and diluted 294,250,549 — 294,250,549

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30, 2002.

For the Three Months Ended December 31, 2001

As previously

reported Adjustments As restated
Revenues $ 1,107 $ (55) $ 1,052
Loss from operations (333) 1) {334)
Loss before minority interest and income (655) 2 {657
Net loss applicable to common stock » (306) 2 (304)
Basic and diluted loss per common share (1.04) 0.01 {1.03)
Weighted average common shares outstanding, basic and diluted 294,384,003 — 294,384 (003

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30. 2002.
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For the Three Months Ended March 31, 2000

As previously
reported Adjustments As restated
Revenues $ 722 $ $ 721
Loss from operations (224) (10) (234)
Loss before minority interest and income taxes 450) ) @457
Net loss applicable to common stock (181) — (181)
Basic and difuted loss per common share (0.81) — (0.81)
Weighted average common shares outstanding, basic and diluted 221,917,083 — 221,917,083

Net loss applicable to common stock increased due to the expensing of certain costs originally capitalized associated with customer installation
and deferral of launch incentives. These adjustments were offset by the reversal of depreciation expense associated with certain assets that wer
not taken out of service in the Company’s rebuild and upgrade plan.

For the Three Months Ended June 30, 2000

As previously

reported Adjustments As restated
Revenues $ 795 $ $ 788
Loss from operations : (241) (22) (263)
Loss before minority interest and income taxes . (494) (16) (510)
Net loss applicable to common stock 197) 5 (202)
Basic and diluted loss per common share (0.89) 0.02) 0.91)
Weighted average common shares outstanding, basic and diluted 222,089,746 — 222,089,746

The nature of the items increasing net loss applicable to common stock was primarily the same as in the three months ended March 31, 2000.

For the Three Months Ended September 30, 2000

As previously

reported Adjustments As restated
Revenues $ 839 $ 3D $ 808
Loss from operations 237) (46) (283) -
Loss before minority interest and income taxes (523) 37 (560)
Net loss applicable to common stock (210) (12) (222)
Basic and diluted loss per common share (0.93) (0.06) (0.99)
Weighted average common shares outstanding, basic and diluted 224,965,289 — 224,965,289

The nature of the items increasing net loss applicable to common stock was primarily the same as in the three months ended March 31, 2000.
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For the Three Months Ended December 31, 2000

As previously
reported Adjustments As restated
REVENUES $ 893 $ (69) $ 824
Loss from operations (269) (39) (308)
Loss before minority interest and income taxes (588) (35) (623)
Net loss applicable to common stock (241) (12) (253)
Basic and diluted loss per common share (1.03) (0.05) (1.08)
Weighted average common shares outstanding, basic and diluted 233,738,668 — 233,738,668

The nature of the items increasing net loss applicable to common stock was primarily the same as in the three months ended March 31, 2000
with an additional adjustment to expense certain costs originally capitalized as customer acquisition costs.
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ATTACHMENT “E”

Provide the projected total revenue expected to be generated by the provision of
telecommunications services to Arizona customers for the first twelve months following
certification, adjusted to reflect the maximum rates for which the Applicant requested
approval. Adjusted revenues may be calculated as the number of units sold times the
maximum charge per unit.

Applicant’s total revenue expected to be generated by the provision of
telecommunications services to Arizona customers for the first twelve months
following certification, adjusted to reflect the maximum rates for which the
Applicant requested approval, is approximately $2,000,000.

Provide the operating expenses expected to be incurred during the first twelve months of
providing telecommunications services to Arizona customers following certification.

Applicant expects to incur operating expenses in the amount of $1,570,836 during
the first twelve months of providing telecommunications services to Arizona
customers following certification. Such expenses will result from Applicant’s
contemplated deployment or leasing of switching equipment, transmission lines,
associated electronics, routers and computer equipment in the State of Arizona.

Provide the net book value (original cost less accumulated depreciation) of all Arizona
jurisdictional assets expected to be used in the provision of telecommunications service to
Arizona customers at the end of the first twelve months of operation. Assets are not
limited to plant and equipment. Items such as office equipment and office supplies
should be included in this list.

Applicant estimates the net book value of all Arizona jurisdictional assets expected
to be used in its provision of telecommunications services to Arizona customers at
the end of the first twelve months of operation will be approximately $827,174.

If the projected value of all assets is zero, please specifically state this in your response.

Not applicable.

If the projected fair value of the assets is different than the projected net book value, also
provide the corresponding projected fair value amounts.

Not applicable.



ATTACHMENT “F”

DESCRIPTION OF MANAGEMENT PERSONNEL




MANAGEMENT QUALIFICATIONS

Patti Lewis — Director, Program Management and Operations - Telephony

Primary Responsibilities:
Management of all projects for deployment of new markets. Oversight and management
of all back office and service delivery functions.

Experience:

2001 - Present
Charter Communications
Director - Program Management

2000 - 2001
Omniplex Communications (CLEC)
VP Business Operations

1999 - 2000

Omniplex Communications (CLEC)

Project Manager (business process design & billing system integration projects)
(CLEC)

1998 - 1999
Omniplex Communications (CLEC)
VP Service Delivery, Advanced Communications Group (CLEC)

1996 - 1998
Omniplex Communications (CLEC)
Business Operations Director, Brooks Fiber Properties (CLEC)

1995 - 1996
Nextel
Fulfillment Manager

1990 - 1995
CyberTel Cellular/Ameritech
Project Manager

1988 - 1990
Citicorp Mortgage
Internal Audit

1986 - 1988
Ernst & Young
Public Accounting




Education:

BSBA - 1986
Certified Public Accountant -1986
Master of Finance —1991



Michael P. Cornelius — Director, IP Telephony Engineering

Primary Responsibilities:
Design and implementation of the IP network and oversight of telephone network
deployments.

Experience:

2000 - Present
Charter Communications
Director - IP Telephony Engineering

2000
Chorus Networks
Vice President - Technical Services

1999 - 2000
TDS Telecom
Manager - Network Architecture Planning

1997 - 1999
TDS Telecom
Director - Network Engineering

1995 - 1997
Sprint Spectrum, L.P.
Network Design Manager

1987 - 1995

Ameritech, Inc.

Manager and Director - Cost Analysis, Designed Services, Network, Services,
Technical Planning and Integrated Network Planning - Loop Facility/Circuit
Engineering, Provisioning Services.

Education:

Master of Business Administration - 1987

Bachelor of Science in Civil Engineering - 1982
Cisco Certified Network Associate (CCNA)
Registered Professional Engineer - State of Wisconsin



Carrie L. Cox - Director of Legal Regulatory Affairs - Telephony

Primary Responsibilities:
Regulatory compliance for all telephone operations and activities.

Experience:

2001 - Present
Charter Communications
Director of Legal and Regulatory Affairs - Telephone

1997 - 2001
Whyte Hirschboeck Dudek
Law Clerk and Associate Attorney

1981 - 1995
Wisconsin Bell (Ameritech)
Outside Plant Engineering

Education:

Bachelor of Arts - 1995
Juris Doctor — 1998




Brian Clark - Director of Financial Modeling and Fiscal Operations - Telephony

Primary Responsibilities:
Responsible for all financial analysis, business modeling and reconciliation.

Experience:

WilTel
Manager Tax and Treasury

CyberTel
Treasury Manager

DBX Corporation
VP Finance

Megslnet
CFO

CoreCom
VP Finance

Missio‘n Networks
CFO

Education:

BS Business Administration - 1975
CPA in Missouri and Illinois



Mark Barber, Corporate Vice President - Telephony

Experience:

2002 - Present
Charter Communications Inc.
Corporate Vice President - Telephony

2000 - 2002
Charter Communications Inc
Regional Vice-President of Advanced Services

1995 - 2000

CFW Communications, Inc. '

General Manager of Cable Operations / Added Director of Engineering,
Construction, Operations, Industry Relations & Wireless Business Development
for PCS, Cellular, Cable, LMDS and Paging

1994- 1995
Comcast Corporation
Vice-President / General Manager of Venezuela — Cable

1993 - 1994
Comcast Corporation
Corporate Director of Operations Europe — Cable Telephony

1992 - 1993
Comcast Corporation
Director of Operations — Birmingham — Cable Telephony

1992
CHASE INTERNATIONAL - POLAND
Regional Manager Poland — Cable

1990 - 1991
Chase International — Poland
General Manager — Gdansk - Cable

1988 - 1990
Hauser Communications
Director of Operations - Cable

1987 - 1988

Comsonics, Inc.
Vice President Sales & Marketing



1984 - 1986
Comsonics, Inc.
Vice-President Operations & Corporate Development

1983
Comsonics, Inc.
Manager of Repair Lab Services

1981- 1982
Comsonics, Inc.
National CATV Field Engineer

1979 - 1980 :
Instrumentation’s Laboratories, Inc.
Regional Field Service Engineer

1973 - 1977
United States Marine Corps
Test Equipment Repair and Calibration of Radar, Radio, Nav-Aids and Test

Equipment
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